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August 22, 2008

VIA ELECTRONIC FILING

The Honorable Charles Terreni
Chief Clerk/Administrator
Public Service Commission of South Carolina
101 Executive Center Drive
Columbia, South Carolina 29211

Re: Application by South Carolina Electric & Gas Company for Authority to Borrow
Proceeds of Industrial Revenue Bonds and for Issuance and Deposit of First
Mortgage Bonds

Dear Mr. Terreni:

Enclosed for filing on behalf of South Carolina Electric & Gas Company ("SCE&G) is
SCE&G's Application for Authority to Borrow Proceeds of Industrial Revenue Bonds.
Additionally, you will find enclosed a proposed order for your consideration.

SCE&G respectfully requests that the Public Service Commission of South Carolina

approve its Application and issue an order on or before September 19, 2008.

By copy of this letter, we are also serving the South Carolina Office of Regulatory Staff
with a copy of the enclosed Application and attach a certificate of service to that effect.

Thank you for yow consideration of this matter. Ifyou have any questions, please
advise.

Very truly yours,

K. Chad Burges

KCB/ictus
Enclosures

cc: Shannon Bowyer Hudson, Esquire
(via hand delivery w/enclosures)

SCAIIASerutses, Inr. I ie8olDepartment-130 ~ Columbia, touthtarolina ~ 29218 ~ 718031217.8141 F(803)217.7931 ueusmna. mm



BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTHCAROLINA

DOCKET NO. 2008- -E

Application by South Carolina Electric & )
Gas Company for Authority to Bormw )
Proceeds of Industrial Revenue Bonds and )
For Issuance and Deposit ofFirst Mortgage )
Bonds )

CERTIFICATE
OF SERVICE

This is the certify that I have caused to be served this day one (I) copy of South

Carolina Electric & Gas Company's Application via hand delivery to the person named

below at the address set forth:

Shannon Bowyer Hudson, Esquire
Office of Regulatory Staff

1441 Main Street, Suite 300
Columbia, SC 29201

n M. Scruggs

Columbia, South Carolina
This 21st day of August 2008



BEFORE
THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO, 2008- -E

IN RE: APPLICATION BY SOUTH
CAROLINA ELECTRIC Ib GAS COMPANY
FOR AUTHORITY TO BORROW
PROCEEDS OF INDUSTRIAL REVENUE
BONDS AND FOR ISSUANCE AND
DEPOSIT OF FIRST MORTGAGE BONDS

APPLICATION FOR
ENTERING INTO LOAN

AGREEMENT FOR
INDUSTRIAL REVENUE

BONDS AND FOR
ISSUANCE AND DEPOSIT

OF FIRST MORTGAGE
BONDS

1. INTRODUCTION

South Carolina Electric dr Gas Company (the "Applicant" ), a corporation organized

under the laws of South Carolina, hereby makes application pursuant to $58-27-1710, S.C. Code

of Laws (1976)as amended and 26 S.C. Code of Reg. 103-823 (1976)as amended, to the Public

Service Connnission of South Carolina (the "Commission" ) for power and authority to enter into

a Loan Agreement, in substantially the form attached hereto as Exhibit A (the "Loan

Agreement" ), with respect to the issuance by the South Carolina Jobs-Economic Development

Authority (the "Authority" ) ofnot exceeding Thirty-Five Million Dollars ($35,000,000) principal

amount of industrial revenue bonds (the "Bonds") to de&ay the cost of certain Pollution Contro'I

Facilities (as defined herein) and to enter into the transactions described in this Application,

including but not limited to, the Applicant's possible issuance and deposit with a corporate

trustee (the "Trustee" ) of its First Mortgage Bonds (the "Pledged First Mortgage Bonds") issued

pursuant to Applicant's Indenture dated as of April 1, 1993, as supplemented (the "1993



Indenture" ), between the Applicant and The Bank of New York Mefion Trust Company, N.A.,

successor to NationsBank of Georgia, National Association, as trustee (the "New Trustee" ), as

security for the Bonds.

2. CORRESPONDENCE

Conespondence with respect to this Application should be addressed to the following

Mark R. Cannon v

RMO dt Treasurer
SCANA Corporation
Cohunbia, South Camlina 29218
(803) 217-783&
mcannonscatuLcom

Catherine D. Taylor *
Assistant General Counsel
South Carolina Electric dt Gas Company
Columbia, South Carolina 29218
(803) 217-9356
cdtaylorscans. corn

Frank Mood s

General Counsel
SCANA Corporation
Columbia, South Camlina 29218
(803)217-8634
finoodscanacom

K. Chad Burgess s

Senior Counsel
South Carolina Electric dr Gas Company
Columbia, South Csmlina 29218
(803) 217-8141
chad. burgessscan+oem

*Persons for service.

3. BUSINESS

Applicant is an electric utility operating in the State of South Carolina, serving the

central, southern snd southwestern portions of the State with electric service snd furnishing

natural gas service throughout its service tenitory which encompasses all or part of 35 of the 46

counties in South Camlina and covers more than 23,000 square mfies.



4. AMOUNT AND CHARACTER OF SECURITIES TO BE ISSUED

A. Terms of Bonds

For the purposes hereinafter stated, the Applicant proposes to enter into the Loan

Agreement with the Authority, pursuant to which the Authority will agree to issue and sell the

Bonds pursuant to a Trust Indenture, in substantially the form attached hereto as Exhibit B (the

"Indenture" ), between the Authority and the Trustee, the terms for the Bonds generally described

as follows:

Principal Amount: $35,000,000 (maximum) in one or more series

Issue Date: On or before December 23, 2008

Interest Rate: Market, may be subject to periodic reset

Maturity Date: 40-year maximum

Call and
Redemption
Features: Market

Sinking Fund: Market, but none required

Estimated Initial
Offering Price: Between 97'/o and 115ls ofpar

Underwriting
Discount: 1'/s (maximum) (expected range .5 lo to .75/o)

Redemption Price: Market-estimated to be not in excess of 103'/s ofprincipal amount

Credit Ratings: Moody's —A2; Sdt P —A-; Fitch —A+.

The interest rates on the Bonds may be reset daily, weekly, or for intermediate or

extended periods, or may be fixed to maturity, all as selected from time to time by the

Applicant. Interest paid on the Bonds will be excluded &om gross income of the registered

owners thereof for federal and South Carolina income tax purposes. Regardless of whether the



Bonds are issued at a variable rate of interest or an interest rate fixed for an intermediate or

extended period of time or to maturity, at the time of initial issuance it is expected that the

interest rate on the Bonds will not exceed 7.9/o.

The Applicant, at each interest rate reset, subject tc the requirements of the Indenture,

may elect to reset the interest rate based upon the existing interest determination method, select a

different reset period and interest rate determination method or fix the interest rate on the Bonds

to maturity. Once the election is made to fix the interest rate on the Bonds to maturity, there will

be no future interest rate resets or opportunities to convert the Bonds to a different interest rate or

interest determination method. With the variety of interest rates snd terms allowable under the

Indenture, the Applicant will be in a position, if it does not select a fixed interest rate to maturity

at the time of issuance of the Bonds, to manage, based upon market conditions, through the use

of interest rate alternatives available, the interest cost of the borrowings until such time, if ever,

when the Applicant determines market conditions are favorable to fix the interest rate on the

Bonds to maturity.

Alternatively, the same economic effect may be accomplished through the use, fiom time

to time, of interest rate swap instruments. The Applicant can take advantage of market

conditions by entering into, modifying, amending, or terminating an interest rate swap to

effectively change the stream of interest payments from fixed rate to floating rate or vice versa

without effecting a conversion or refunding of the Bonds. The Bonds are expected to be sold in

an underwritten public ofFering as described in an Offlcial Statement, in substantially the form of

the Preliminary Official Statement attached hereto as Exhibit C.



B~Sit
The Bonds may be sold on the general credit of the Applicant or as secured by a

pledge to the Trustee of an equal principal amount of Pledged First Mortgage Bonds issued

under the 1993 Indenture. If issued as security for the Bonds, the Pledged First Mortgage

Bonds will be secured primarily by the lien of the 1993 Indenture upon substantially all of

the electrical generation, transmission and distribution properties of the Applicant as

described in the granting clauses of the 1993 Indenture. Pledged First Mortgage Bonds may

be issued on the basis of unfunded property additions equal to ten-sevenths of the aggregate

principal amount of such additional Pledged First Mortgage Bonds, retirement credits, or

cash equal to the aggregate principal amount of such Pledged First Mortgage Bonds. The

Bonds may also be secured by a bank letter of credit, in which event the Pledged First

Mortgage Bonds may also secure Applicant's repayment obligation under the credit or

reimbursement agreement under which the letter of credit is delivered.

C. Net Earnin~Te

In general, the issuance of Pledged First Mortgage Bonds under the 1993 Indenture is

subject to adjusted net earnings of the Applicant for 12 consecutive months within the

preceding 18 months being at least twice the annual interest requirements on mortgage

securities at the time outstanding and the Pledged First Mortgage Bonds then to be issued.

D turi and Interest Rate of Pled First Mort a e Bonds

The Applicant expects that the Pledged First Mortgage Bonds will have a maturity

date which will coincide with the maturity of the Bonds and will bear interest at a rate not

exceeding the interest rate in effect for the Bonds from time to time.



5. APPLICATION OF PROCEEDS AND COMPLIANCE
WITH PSC ORDER NO. 91-72

In compliance with the provisions of Order No. 91-72, dated January 18, 1991, Docket

No. 91-032-E, Applicant submits the following requited information.

A. Identify the effect on the income statement and balance sheet of the proposed financing.

See Exhibit D to Application with pro forms adjustments,

B. Identify ~si~call how the funds obtained through the proposed financing are to be

used by the Applicant.

The net proceeds from the sale of the Bonds will be loaned by the Authority to the

Applicant pursuant to the Loan Agreement for the purpose of financing a portion of

the costs to construct the Pollution Control Facilities and to reimburse prior advances

made by Applicant for such purposes. Federal and State air emissions standards

necessitate the addition of certain other equipment at the Plant to include but not be

limited to, desulfurization equipment (wet scrubber) (the "Pollution Control

Facilities" ) in connection with the operation of the Applicant's Wateree generating

plant (the "Plant" ) located within Richland County. The Pollution Control Facilities

will be capable of reducing sulfur dioxide ("SOr") emissions at the Plant by at least

95%o. As a result of the Clean Air Act Amendments of 1990 and subsequent

legislation, regulations and rules, the Environmental Protection Agency and the South

Carolina Department of Health and Environmental Control require reduction of SOz

emissions from coal-fired generating faciTities.

C. Pmvide information of the possible impact of the Company if the proposed financing is

~not a proved or if aggroval is de~la ed.



This financing provides a portion of the funds to construct the Pollution Control

Facilities. If the financing is not approved the Applicant may have to seek alternative

financin at a higher interest rate, which would have an adverse impact on its customers.

Similarly, if the approval is delayed the Applicant's access to available tax-exempt

financing may be lost or delayed, which loss or delay of the lower interest rates on such

tax-exempt financing would adversely affect customers.

D. Specify the expected effective rate of interest of any debt financing (a range for the rate is

appropriate). For common stock issues, provide information on the anticipated market

price and book value per share at the time of issue.

The initial rate of interest for the Bonds is expected to not exceed 7.0%.

Provide information on the expected ~ (example —savings expected kom early

debt retirement) and costs (example —issuance expenses) of the proposed financing.

Provide any studies that were developed to identify these costs and benefits and the net

result. (This could incorporate present value analysis of the costs/benefits. )

Identify the basic assumptions of any analyses ofcosts/benefits.

Interest rates on tsx-exempt financing are lower than on taxable forms of bond financing,

therefore resulting in a savings benefit. See Exhibit D. The present value of debt service

savings generated by issuing tax-exempt financing versus taxable financing for a 40-year

period, assuming the current market differential between the two forms of fixed rate

financing of approximately 90 basis points, is estimated to range between $4.4 million

and $5.0 million. Also, attached as Exhibit E is a schedule of estimated expenditures for

construction of the Pollution Control Facilities. Equipment and improvements qualifying



for the tax-exempt financing represents only a portion of the total cost of the Pollution

Control Facilities.

The total expenses of the proposed financing, including the underwriter's fee, ate

estimated not to exceed 1.5% of the principal amount of the Bonds to be issued.

F. Identify the impact on the firm's capital structure of the proposed new financing.

See Exhibit D to the Application with pro forms adjustments.

S. TERMS OF ISSUANCE AND SALE AT MARKET

Applicant may offer and sell one or more series of the Bonds &om time to time when

market conditions, in the judgment of Applicant, are favorable, in either of three ways:

A. Underwriters or Dealers. If underwriters are utilized with respect to any series of the

Bonds, Applicant proposes to sell such series pursuant to an appropriate bond purchase

agreement to any underwriter or to a gmup of underwriters to be selected at the time of

each such sale.

B. Private Placement. Private placement to a limited number of purchasers or to a single

purchaser, which will require an appropriate sales agreement with respect to such Bonds.

C. ~Hae A t. tfAppticsnt fl y
'

fth B d i p' t pl t

through agents to a limited number of purchasers or to a single purchaser, sn appropriate

sales agreement will be utilized with respect to such Bonds.

Negotiations at market with the purchaser or putchasers, to be concluded shortly before

the offering of each series of the Bonds, will determine the interest rate to be borne by, the

maturity date of, the initial offering price of, the price to be paid to the Applicant for, the call

provisions of, any underwriting or purchase discount (i.e., the difference between the initial

offering price and the price paid by the purchaser underwriter to Applicant) with respect to, and



the redemption prices of, each series of the Bonds. ln addition, the Bonds may be resold subject

to the periodic reset of the interest rate therein for varying periods. Based on market conditions,

Applicant believes that the initial ofFering price and any remarketing price usually will not be

less than 97% nor more than 115%of the principal amount of such series of Bonds, that any

underwriting discount will not exceed 1% of the principal amount of such series of the Bonds,

and that the initial regular redemption price, if any, will not exceed 103%of the principal amount

of such series of the Bonds. Applicant requests that it be authorized to negotiate, in its judgment,

the most favorable initial interest rate or interest rate determination method and terms obtainable

on the date each series of the Bonds is sold including, if appmpriate, terms, prices and

redemption provisions.

7. FINANCIAL CONDITION

Attached hereto as Exhibit F and made a part hereof are a Balance Sheet of the Applicant

as of June 30, 2008, and an Income Statement of the Applicant for the six months ended June 30,

2008.

When the Lcen Agreement has been executed, a copy of the executed document will be

filed with the Commission as a supplemental Exhibit in this proceeding.

WHEREFORE, Applicant prays that the Commission make such investigation as it may

deem necessary in accordance with law and:

(1) Grant Applicant a Certificate of Authority stating (a) that the issuance of up to

Thirty-Five Million Dollars ($35,000,000) of Bonds, and the borrowing the

proceeds thereof the Applicant, are reasonably necessary to the financing of the

construction herein described and (b) that the value of the Pollution Control



Facilities will be equal to or in excess of the amount of loan proceeds to be

applied for that purpose;

(2) Authorize and approve the terms and conditions of and authorize Applicant to

execute and deliver the Loan Agreement in connection therewith;

(3) Authorize Applicant to issue and deposit with the Trustee as security for the

Applicant's obligations under the Loan Agreement snd any letter of credit

mimbursement agreement not exceeding Thirty-Five Million Dollars

($35,000,000) aggregate principal amount of Pledged First Mortgage Bonds;

(4) Authorize the execution and delivery of a bond purchase or sales agreement with

respect to the issuance of the Bonds;

(5) Authorize the negotiation and execution snd delivery from time to time by

Applicant of letter ofcredit reimbursement agreements with respect to the Bonds,

providing for the delivery of bank letters ofcredit to enhance the marketability of

the Bonds;

(6) Enter into, amend, modiiy and terminate, from time to time, such interest rate

swap transactions with respect to the Bonds as Applicant shall determine to be

advisable;

(7) Periodiodiy reset the interest rate term and determination method with respect to

the Bonds pursuant to the terms of the Indenture;

(8) Authorize and empower Applicant to negotiate the terms of the transaction as

described herein and to make such changes in the instruments filed as exhibits

hereto and to negotiate and to enter into other related or supplemental agreements

as are reasonably necessary, including, but not limited to, changes in the dates of

10



the~described herein, to consummate the transacfions described herein

or hereafier to maintain or preserve such transactions. Applicant proposes to file

with tbe Commission conformed copies of the instruments in the final form in

which they are executed; and

(9) Grant such other and further relief as may be appropriate in the circumstances.

SOUTH CAROLINA ELECTRIC ih GAS
COMPANY

[SEAL]
R. Cann n

T urer

9
Gina Champion
Secretmy

Columbia, South Camlina
August 21, 200$

11



STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

PERSONALLY APPEARED before me Mark R. Cannon, and Gina Champion, who on

oath, say, each for himself or herself, that they are respectively Treasurer and Secretary of South

Carolina Electric dt Gas Company, Applicant herein, and make this verification on its behalf.

That they have read the foregoing and attached Application and that the statements of fact

therein are true of their own knowledge, and that as to the opinions expressed herein, they

believe them to be true.

Q-
R. Canno

Gina Champion

SWORN TO before me this
21st y of August, 2008

Pair.'cia K. Haltiwanger
Notary Public for South Carolina
MyC s i pl M h22 2016.

12



EXHIBITS

Exhibit A Draft Loan Agreement

Exhibit B Draft Trust Indenture

Exhibit C Draft Preliminary Of5cial Statement

Exhibit D Applicant's Pro Forms Financial Statements

Exhibit E Estimated Construcnon Expenditures

Exhibit F Applicant's Quarterly Report on Form 10-Q for the quarter ended June 30, 2008

13



Exhibit A
Draft Loan Agreement

LOAN AGREEMENT

between

SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY

SOUTH CAROLINA ELECTRIC & GAS COMPANY

Dated as of I, 2008

Relating to
[35,000,000)

South Carolina Jobs-Economic Development Authority
Industrial Revenue Bonds

(South Carolina Electric A Gas Company Project)
Series 2008
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LOAN AGREEMENT

This Loan Agreement, dated as of 1, 2008, is by and between the SOUTH
CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY, a public body corporate
and politic and an agency of the State of South Camlina (the "Issuer"), and SOUTH
CAROLINA ELECTRIC dfs GAS COMPANY, a South Camlina corporation (together with its
successors and assigns, the "Borrower" ).

PRELIMINARY STATEMENT

The Borrower pmposes to finsnce the acquisition, by ~on and purchae, of solid waste
control fi(cilities at its Wateree Electric Generating Station, mcluding but not limited to, the projects
described in Exhibit A hereto (the Pmject").

The Issuer is authorized under and pursuant to the provisions of Title 41, Chapter 43, Code of
Laws of South Camlina 1976, as amended (thc "Act"), to issue revenue bonds and to enter into
agreements securing such bonds to pmvide funds for any program authorized under the Act snd to
loan the proceeds to eligible business enterprises to be used to acquire, by construction or purchase,
land, buildings or other impmvements thetteon, machinery, equipment, office furnishings or other
depreciable assets, or for research and design costs, legal and accounting fees, or other expenses in
connection with the acquisition, construction and financing thereof.

In order to accomplish the foregoing, the Issuer pmposes to issue its $[35,000,000] principal
amount Industrial Revenue Bonds (South Carolina Electric k Gas Company Project), Series
2008 (the "Bonds"), the proceeds ofwhich will be used, together with other available funds, to finance
a portion of the cost of the Project and pay a portion of the costs of issuance of the Bonds. Concurrently
with the issuance of the Bonds, the Bormwer will deposit with the Bond Trustee its First Mortgage
Bonds, 2008 Deposited Series, bearing interest at the [same rates][maximum rate on the Bonds] and
maturing on the same date as thc Bonds (the "Deposited Bonds" ), in the initial principal amount of
$[35,000,000], issued under the 1993 Indenture (as such term is defined in the Bond Indenture) as
security for the Bonds.

'Ihe Issuer is issuing the Bonds pursuant to its powers under the pmvisions of the Act and in
accordance with the pmvisions of a bond resolution adopted by the Board of Dhectors of the bauer
uutsostnl th not 2000(th uhndll lutt "I. Ih B th 'Ith tenno dssmd
snundhf B du~I dsnlundud fusendd h lh(lh "Be&In~"Ido th Issu
to as Bond Trustee (the "Bond Trustee" ). Pursuant to the Bond Indenture
tbe Issuer will assign its rights hereunder (other than Unassigned Rights (as such tenn is defined in the
Bond Indenture)) as security for the Bonds. The Bonds will be payable by the Issuer solely out of the
payments to be made by the Borrower under this Loan Agreement and pursuant to the Deposit Bonds.

In consideration of the issuance of the Bonds by the Issuer and other valuable consideration, the
receipt of which is hereby acknowledge4 and in order to secme the payment of the principal of and
interest on the Bonds and the perfonnance of the covenants of the Bormwer conudned herein, the Issuer
and the Borrower h(ueby covenant and agree as follows:



ARTICLE I

DEFINITIONS

Section 1.01 D95gilions. Unless otherwise required by the context, all terms used
herein shall have the meanings assigned to such terms in Section 101 of the Trust Indeahm,
dated as of 1, 2008, between the Issuer and as
Bond Trustee, either as originally executed or as amended or supplemented &om time to time
(the "Trust ndenture") or as set forth below:

"Act" means the South Carolina Jobs-Economic Development Fund Act, Title 41,
Chapter 43 oftbe Code of Laws of South Carolina 1976, as amended, or any successor statute.

"Agreement" means this Loan Agreement, including any amendments or supplements
hereto as herein permitted.

"Bond Fund" means the fund created and so designated by Section 501 of the Trust
Indenture.

"Bonds" means South Carolina Jobs-Econotmc Development Authority Industrial
Revenue Bonds (South Guolina Electric dt Qas Company Pmject) Series 2008 authorized to be
issued pursuant to a resolution of the Board of Directom of the Issuer in the aggregate principal
amount of [35,000,000], including such Bonds issued in exchange for other such Bonds pursuant
to Section 211 of the Trust Indenture, or in replacement for mutilated, destroyed, lost or stolen
Bonds pursuant to Section 212 of the Trust Indermue.

"Bond Trustee" means the Bond Trustee at the time serving as such under the Trust
Indenture, whe0Mz original or sllccesson

"Bond Year" means the period commencing on of each year and ending on
of the following year; provided, however, that the initial Bond Year shall

commence on the Closing Date and end on

"Borrower Representative" means the Chairman and Chief Execufive Officer, President,
Vice President, the Treasurer, the Contmller, the Secreuuy and each other person at the time
designated to act on behalf of the Borrower in a written certificate furnished to the Bond Trustee,
which certificate shall contain the specimen signature(s) of such person(s) and shall be signed on
behalf of the Borrower by the Secretary or other designated officer.

"Code" means the Internal Revenue Code of 1986, as amended.

"Completion Date" means the date of completion of the Project, as such date shall be
certified pursuant to Section 4.05 hereof.

"Cost,"as applied to the Project, means, without intending thereby to limit or restrict any
proper definition of such word under the Act, all items of cost set forth in Section 403 of the
Trust ndenture.



"Event of Default" means with respect to this Agreement each of those events set forth in
Section 6.01 of this Agreement.

"Fiscal Year" means the fiscal year of the Borrower, which period commences on
January I of each year and ends on December 31 of the following year, unless the Bond Trustee
and the Issuer are notified in writing by the Borrower of a change in such period, in which case
the Fiscal Year shall be the period set forth in such notice.

"Holder" means Holder as defined in Section 101 of the Trust Indenture.

"Issuer" means the South Carolina Jobs-Economic Development Authority, a public body
corporate and politic and an agency of the State, and any successor thereto.

"Issuer Representative" means each of the persons at the time designated to act on behalf
of the Issuer in a written certificate furnished to the Borrower and the Bond Trustee, which
certi6cate shall contain the specimen siguature(s) of such person(s) and shall be signed on behalf
of the Issuer by the Chairman or Vice Chairs of its Board of Directors or its Executive
Director and Chief Executive Officer.

"Interest Account" means the account in the Bond Fund created and so designated by
Section 501 of the Trust Indenture.

"Interest Payment Date" means Interest Payment Date as defined in Section 101 of the
Trust Indenture.

"Loan" means the loan of the proceeds of tbe Bonds made by tbe Issuer to the Borrower
pursuant to Section 3.01 of this Agreement.

"Loan Repayments" means those payments designated by and set forth in Secfion 3.03 of
this Agreement

"Note" means tbe promissory note of the Borrower in subtautially the form attached to
this Agreement as Exhibit B,~ and delivered by the Bormwer as consideration for the
issuance of the Bonds and the making of the Loan.

"OI5cer's Certificate" means a certificate signed by an Issuer Representative or a
Borrower Representative, as the case may be.

"Project" means the Project described in Exhibit A hereto, including any modifications
thereof, substitutions therefore or additions thereto.

"Project Fund" means the fund ~ and so designated by Section 401 of the Trust
Indenture.

"Required Payments under the Agreement" means the payments designated by and set
forth in Section 3.04 of this Agreement.



"Remarketing Agent" means Remarketing Agent as defiued in Section 101 of the Trust
Indenture.

"State" means the State of South Carolina.

"Tender Agent" means Tender Agent as defined in Section 101 of the Trust Indenture.

"Total Required Payments" means the sum of Loan Repayments and Required Payments
under the Agreement

"Trust Indenture" means the Trust Indenture securing the Bonds, dated as of
2008, between the Issuer and the Bond Trustee, including any trust indenture amendamry thereof
or supplemental thereto.

Section 1.02 Rules of Construction. Words of the masculine gender shall be
deemed and construed to include correlative words of the feminine and neuter genders. Unless
the context shall otherwise indicate, the words "Bond," "owner, " "Holder" and "person" shall
include the plural as well as the singuhu number and the word "person" shall mean any
individual, corporation, limited liability company, partnership, joint venture, association, joint
stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.



ARTICLE H

REPRESENTATIONS

Section 2.01 R tations the Issuer. The Issuer represents that:

(a) The Issuer was duly created and is validly existing under the laws of the State as a
public body corporate and politic and an agency of the State.

(b) Under the pmvisions of the Act, the Issuer is duly authorized to enter into and to
execute and deliver this Agreement and the Trust Indentute, to undertake the transacflons
contemplated by this Agreement and the Trust Indenture, and to carry out its obligations
hereunder and thereunder.

(c) By duly adopted resolution, the Board of Directors of the Issuer has duly
authorized the execution and delivery of this Agreement and the Trust Indenture and the
issuance, sale, execution and delivery of the Bonds.

(d) The Issuer will lend the pmceeds of the Bonds to the Borrower for the purpose of
pmviding funds to (i) pay, and reimburse the Bonuwer for paying, a portion of the Cost of the
Project and (ii) pay certain expenses incurred in connection with the authorization and issuance
of the Bonds.

Section 2.02 resentations and W
' of the Bormwer. Tbe Borrower

represents that:

(a) The Bormwer is a South Carolina corporation, is not in violation of auy
pmvisions of its Restated Articles of Incorporaflon aud Bylaws, has the authority to enter into
this Agreement and the 1993 Indenture and to issue the Deposited Bonds and deposit them with
the Bond Trustee and has duly authorized the execution and delivery of this Agreement and the
1993 ndenture and tbe issuance of the Deposited Bonds by pmper corporate action.

(b) Neither the execution and delivery of this Agreement or the Note the
consummation of the transacflons contemplated hereby nor the fulfilhnent of or compliance with
the terms and conditions of this Agreement or the Note conflicts with or results in a breach of
any mateM terms, conditions or pmvisions of any material restriction or any material ~t
or instrument to which the Borrower is now a party or by which the Bormwer is bound, or
constitutes a default under any of tbe foregoing.

(c) There is no litigation or proceeding pending or, to the best of the knowledge of
tbe Bormwer, ~against the Bormwer or any other person matemdly adversely aifecting
in any manner whatsoever the right of the Bormwer to execute this Agreement or the Note or the
ability of the Bormwer to make the payments required hereunder or to otherwise comply with
the Bormwer's obligations ontained herein.



ARTICLE III

THE LOAN

Section 3.01 f e Bonds to Fund . ' of the Loan.
Simultaneously with the delivery of this Agreement, the Issuer shall issue and deliver the Bonds
to provide it with funds to be loaned to the Borrower pursuant to this Agreement. The Bonds
shall be issued in accordance with the Trust Indentuxe. The Borrower's approval of the terms of
the Bonds and the Trust Indenture, including any obligations imposed on the Borrower by either
of them, shall be conclusively established by its execution and delivery of this Agreement

Upon the terms and conditions of this Agreement, tbe Issuer hereby makes a loan to the
Borrower in the principal amount of [35,000,000], the same being the principal amount of the
Bonds. The Loan shall be deemed to have been made when tbe proceeds of the sale ofthe Bonds
are delivered to the Bond Trustee. The proceeds of the Loan shall be used, together with other
available funds, to (i) pay, and xeimburse the Bormwer for paying, a portion of the Cost of the
Pmject and (ii) pay certain expenses incurred in connection with the authorization and issuance
of the Bonds. For the purposes of this Agreement, the amount of any underwriter's discount on
the Bonds shall be deemed to have been loaned to the Borrower.

The Borrower hereby accepts tbe Loan and as evidence of its obligation to repay the
same shall deliver to the Issuer herewith the Note. The Borrower shall repay the Loan in
accordance with the provisions of the Note and this Agreement. The Bormwer acknowledges
that the proceeds of the Loan will be delivered to tbe Bond Trustee and applied on behalf of the
Borrower in accordance with this Agreement and the Trust Indenture. The Borrower covenants
to deposit and maintain on deposit with the Bond Trustee, Deposited Bonds in principal amounts
and bearing interest at the same rate and maturing on the same date and in the same year as the
Bonds issued under tbe Bond ndentuxe.

Section 3.02 T ulxed Pa ts, The Bormwer shall make Total Requixed
Payments under this Agreement when due.

The Borrower's obligation to make the Total Required Payments and to satisfy any other
financial liabilities incurred under this Agreement shall be a direct, general and unconditional
obligation of the Borrower.

The Borrower shall make Loan Repayments directly to the Bond Trustee for deposit in
the Bond Fund or tbe Redemption Fund, as the case may be. Required Payments under the
Agreement pursuant to Section 3.04 shall be made by the Borrower dixectly to the persons, firm,
governmental agencies and other entities entitled to such payments.

Neither the Issuer nor the Bond Trustee is equiixed to give the Bormwer notice of any
date upon which any of the Total Required Payments is due. Nothing in this Section 3.02 shall
xequire the Bormwer to pay the costs and expenses set forth in Section 3.04, except the fees and
expenses of the Issuer to the extent provided below, so long as the validity of such costs or
expenses, or the reasonableness thereof, shall be contested in good fixlth and the Borrower shall
have dehvexed to the Bond Trustee an Opinion of Counsel acceptable to the Bond Trustee to the
effect that such contest does not jeopardize tbe interests of the Issuer, the Bond Trustee or the



Holders; otherwise the Bonower shall pay such costs and expenses to the end that, in the opinion
of such counsel, the interests of the Issuer, the Bond Trustee or the Holders are not jeopardized.
If the Opinion of Counsel mentioned in the receding sentence is not acceptable, the Bond
Trustee shall so notify the Issuer and the Borrower wlthm five days of its receipt thereof, afier
which a subsequent Opinion of Counsel may be furnished. If the content of such subsequent
Opinion of Counsel is not acceptable to the Bond Trustee, the Bormwer shall pay such costs and

expenses. Notwithstanding anything in this paragraph to the contrary, the Borrower agrees that it
will continue to pay such fees and expenses of the Issuer pending the resolution of any contest
with respect to the validity or the reasonableness thereof.

If, afier giving effect to the credits specified in Section 502 of the Trust Indenture, any
installment of Total Required Payments should be insufflcient to enable the Bond Trustee to
make the deposits specified in Section 502 of the Trust Indennne, the Borrower shall increase
each future instalhnent of the Total Required Payments as may be necessary to make up any
previous deficiency.

All of the Total Requhed Payments shall be made in any coin or currency of the United
States ofAmerica that is legal tender for the payment of public and private debts at the time each
of the Total Required Payments is made.

Section 3.03 Loan Regiments. The Borrower shall repay the Loan in installments
as provided in this Agreement Each installment shall be deemed to be a Loan Repayment and
shall be paid at the times and in the amounts set forth below. Loan Repayments shall be
sufficient in the ggregate to repay the Loan, together with interest thereon and to pay in full,
when due (whether by maturity, redemption, acceleration or otherwise), afi Bonds, together with
the total interest thereon. The obligation of the Bormwer to make any payment hereunder shafi
be deemed satisfied and discharged to the extent of the corresponding payment made by the
Bank under the Credit Facility.

The Loan Repayments shaH be due and payable as follows:

(a) while the Bonds bear interest at a Daily Interest Rate, a Weekly Interest Rate or
Bond Interest Term Rate, on each Interest Payment Date, and while the Bonds bear interest at a
Long-Term Interest Rate, on the 25th day of the month preceding each Interest Payment Date, to
the Bond Trustee, for deposit to the credit of the Interest Account, an amount equal to the interest
due on the Outstanding Bonds on such Interest Payment Date, less any applicable credit under
Section 502 of the Trust Indenture; pmvided, however, finn if the interest rate on the Bonds is
subject to adjustment pursuant to Section 205 of the Trust Indenture after the date of such
required deposit, interest on the Bonds accruing fmm such adjustment date shaH be assumed to
accrue at the Ceiling Rate; and pmvided further, however, that if a Credit Facility is in effect, no
payment shall be due under this paragraph until such Interest Payment Date;

(h) oa t th B dT~fo dapo'thth Pdaipdhoaoont, ti
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(c) to the Bond Trustee, for deposit in the Interest Account, on or before the date(s)
payment thereof is required to be made by the Bond Trustee, any amounts that may fiom time to



time be required to enable the Bond Trustee to pay the accrued interest on Bonds purchased or
redeemed kom money in the Redemption Fund in accordance with Section 505 of the Trust
Indenture; and

(d) to tbe Bond Trustee, for deposit in the Redempfion Fund, on or before the date(s)
payment thereof is required to be made by the Bond Trustee, any amount that may, fium time to
time, be required to enable the Bond Trustee to pay principal of the Bonds and any redemption
premiums as snd when Bonds are called for redemption.

Each Loan Repayment as set forth in this Section 3.03 shall be equal to the sum of the amounts
specified above in paragraphs (a) to (d), inclusive.

On the Interest Payment Date following a date on which the Borrower shall have failed to
pay to the Bond Trustee the amount due as a Loan Repayment or on which an investment loss
shall have been charged to the Bond Fund or any account therein in accordance with Section 602
of the Trust Indenture, the Borrower shall pay, in addition to the Loan Repayment then due, an
amount equal to the deficiency in payment or the amount of such loss. To the extent that the
investment earnings are transferred or credited to the Bond Fund or any account therein in
accordance with Articles V or VI of the Trust Indenture or amounts are transferred or credited to
such Fund or accounts as a result of the application of Bond proceeds or a transfer of surplus
funds fiom the Project Fund or otherwise, future Loan Repayments shall be proportionately
reduced by the amount so credited unless such transfer is made to cure deficiencies in the fund or
account to which the transfer is made.

The Borrower may prepay all or any part of the Loan at the times and in the manner
provided in Article VII of this Agreement.

Section 3.04 Pa ts under the ent.

(a) The Bormwer shall also pay, when due and payable, as Required Payments under
the Agreement, certain costs and expenses, exclusive of costs and expenses payable fium the
proceeds of the Bonds and investment earnings thereon, as follows:

(i) to the Tender Agent, such amounts as shall be necessary to enable the
Tender Agent to pay the purchase price of any Bonds tendered or deemed ~ for
purchase on the date such Bonds are required to be purchased; provided, however, that
the obligation of tbe Borrower to make any payment of purchase price of any Bonds
tendered or deemed tendered for purchase shall be deemed to be satisfied and discharged
to the extent of any moneys described in clauses (i) and (ii) of Section 1303(b) of the
Trust Indenture that are~to the Tender Agent;

(ii) the fees and other costs payable to the Bond Trustee, the Tender Agent
and the Remarketing Agent;

(iii) all costs incurred in connection with the purchase or redemption of Bonds
to the extent money is not otherwise available therefor;



(iv) the fees and other costs incurred for services of such attorneys,
management consultants, insurace co sultants and accountants as axe employed to make
examinations, provide services, render opinions or prepare reports required under this
Agreexnent, the Remarketing Agreement, the Trust Indenture, the Tender Agreement, a
Liquidity Facility or a Credit Facility Provider Agreement;

(v) all costs incurred by the or the Bond Trustee in connection with the
discontinuation of or withdrawal fiom any book-entry system for the Bonds or any
transfer &om one book~try system to another including, without limitation, the printing
and issuance of additional or substitute Bonds in connection with such withdrawal,

discontinuance or transfer,

(vi) reasonable fees and other costs incurxed by the Issuer in connection with
its administration and enforcement and compliance with this Agreement or the Trust
Indenture, including, but not limited to reasonable attorneys' fees;

(vii) fess and other costs incurred in connection with the remarketing of tbe
Bonds;

(viii) the fees aud other costs payable to the Bond Insurer, and

(ix) all amounts xequiired to be paid to the Tender Agent pursuant to Section
205(alii) ofthe Trust Indenture on the date of remaxlreting of Bank Bonds.

lire Required Payments under the Agreement as set forth in this Section 3.04(a), if any,
shall be equal to the sum of the amounts specified in clauses (i) to (ix), inclusive.

(b) The Borrower shall also cause to be paid the Rebate Requirement (as defined in
the Tax Agreement) to the United States Government. The Borrower further agrees to pay all
costs incurred by tbe Issuer in connection with the Sing of Form 8038-T with respect to the
Bonds. The obligation of the Borrower to make such payment shall survive the ermination of
this Agreement.

Section 3.05 Loan Pa en as T Funds. All Loan Payments shall be and
constitute trust fimds, whether beld by the Bond Trustee or any bank or trust company designated
for such purpose, and shall continue to be im~ with a trust until such money is applied in
the manner provided in the Trust Indenture.

The Borrower may at any time give to the Bond Trustee written or oral directions
respecting the investment of any money held in any of the fimds or accounts established under
the Trust Indenture, subject, however, to the pmvisions of Axticle VI of the Trust Indenture. The
Bond Trustee may request, orally or in writing, direction or autlxoxization of the Borrower with
respect to the proposed investment of money under the provisions of the Trust Indenture. Upon
receipt of such request, accompanied by a memorandum setting forth the details of any proposed
investment, the Bonower shall either approve such proposed investment or shall give written or
oral directions to the Bond Trustee ~g the investmem of such money.



S~ 3.06 Ey Set-OK Ib Miydi f tb B I ~ U

Repayments, all Required Payments under the Agreement and all payments under the Note and

to perform and observe the other agreements contained in this Agreement shall be absolute and

unconditional. The Borrower will pay without abatement, diminution or deduction (whether for
taxes or otherwise) all such amounts regardless of any cause or circumstance whatsoever

including, without limitation, any defense, set-oif, recoupment or counterclaim that the Bormwer
may have or assert against the Issuer or the Bond Trustee or any other person.

Section 3.07 Pled e an Assi t to Bon T . Simultaneously with the
delivery of this Agreement, the Issuer shall pledge and assign to the Bond Trustee as security for
the Bonds all of the Issuer's right, title aud interest in and to the Note and this Agreement (except
for those certain rights under this Agreement that are set forth in the granting clauses of the Trust
Indenture). The Borrower hereby consents to such pledge and assignment and agrees that the
Bond Trustee may enforce any and all rights, privileges and remedies of the Issuer under or with
respect to the Note and this Agreement, including those rights reserved by the Issuer.

ARTICLE IV

COVENANTS RESPECTING THE PROJMT

Section 4.01 A ition and C 'o . The Bormwer shall acquire, ~
and equip, or cause to be acquired, constructed or equipped, the Pmject with all reasonable
dispatch.

Section 4.02 Igguang. The Bormwer covenants that it will maintain or cause to be
maintained insurance on the Pmject of such type, against such risks and in such amounts, with
insumnce companies, captive insurance companies or by means of self-insurtmce, as are
customarily carried by facilities of a nature similar to that of the Pmject, which insurance shall
include property damage, fire and extended coverage, public liability, and pmperty damage
liability insurance.

Section 4.03 Nvigion of Pm~act The Bormwer may revise the description of the
Pmject in Exhibit A hereto fiom time to time; provided, however, that, in the case of any change
that would render materially inaccurate the description of the Project in Exhibit A hereto, there
shall be delivered to the Bond Trustee a revised Exhibit A containing a description of the Pmject
that refiects such change, the accuracy of which shall have been certified by the Borrower
Representtmve.

Section 4.04 isbursenxm fium Pm' t Fund. The money in the Pmject Fund
shall be applied by the Bond Trustee, upon receipt of a requisition of the Bormwer slips by a
Bormwer Representative, to the payment of the Cost of the Pmject in accordance with Article IV
of the Trust Indenture, and pending such application such money shall be invested and reinvested
in accordance with Article VI of the Trust Indenture.

Section 4.05 Sale Other Di sition e Pro ect. The Borrower agrees that any
amounts received by it constituting (i) proceeds fmm the sale or other disposition of all or any
part of the Project, (ii) insurance proceeds with respect to any casualty loss to all or any patt of
the Pmject or (iii) condemnation awards or payments in lieu themof relating to all or any part of
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the Project shall be used (A) to make capital expenditures eligible to be financed under the Act,
(B) to make capital expenditures appmved by the Issuer or (C) to prepay the Note in accordance
with its terms.

Section 4.06 m leti Pa f of the Pm' The Bonower shall

complete the Project and pay that portion of the Cost of completing the Project as may be in
excess of the money available therefor under the Trust Indenture.

Section 4.07
'

ent Com 'on Date. The completion date for the
Project shall be evidenced to the Bond Trustee and the Issuer by a certificate signed by a
Bormwer Represetttufive (I) setting forih the Cost of the Project and stating that; except for
amounts not then due aud payable, or the liability for the payment of which is being contested or
disputed in good faith by the Borrower, the acquisition, construction and equipping of the Project
have been completed and the Cost of the Project has been paid or pmvision for such payment
shall have been made by a surety bond or inevocable bank letter of credit adequately securing
such payment, (2) stating that it is given without prejudice to any rights against third parties that
exist at the date of such certificate or which may subsequently come into being, and (3)

whefiux the Borrower met one of the spending exceptions to the Rebate Requirement
(as defined in the Tax Agreement).

Section 4.08 N of ndition o tabi
' . The Borrower acknowledges

its full familiarity with the Pmject and that the Issuer has no responsibiTity for the Pmject
Documents. The Issuer makes no representation or warranty, either express or implied, and
offers no~that the proceeds of the Bonds will be sufficient to pay in full tbe Cost of the
Project in accordance with the Pmject Documents or that the Pmject will be suitable for its
intended purpose.

ARTICLE V

SPECIAL COVENANTS

Section 5.01 and ve Instruments. Subject to the
provisions of Article Xl of the Trust Indentum, the Issuer and tbe Bormwer agree that they will,
fiom time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements and amendments hereto and such furlher instruments as may
reasonably be requbed for carrying out the intention or fitcfiitating the performance of this
Agreement.

Section 5.02
'

ce of f ssets. The Borrower shall
maintain its existence as a corporation qualified to do business in South Camlina and shall not
dissolve or dispose of all or substantially all of its assets, unless (a) the Borrower shall receive, as
co sideration for such disposition, services or property equal to the fidr market value of such
assets or (b) the transferee legal entity shall assume in writing the obligations of the Borrower
under this Agreement, in which event tbe Issuer and the Bond Trustee shall release the Borrower
in writing, connnnmtly with and contingent upon such assumption, Rom all liabiTity hereunder.

Section5. 03 ~itiq. The Issuer and the Bonower shall proceed with due
dfilgence to spend tbe prooxA of the Bonds to pay the Cost of the Project. The Issuer and the
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Borrower shall not take any action or fail to take action, and shall not approve any action or
failure to take action on the part of, or the making of any investment or use of the proceeds of the

Bonds by, the Bond Trustee that would cause the Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code and the regulations thereunder as such may be applicable to
the Bonds at the time of such action, investment or use.

Section 5.04 T xem The Borrower covenants that it will not
take any action which will, or fiul to take any action which failure will, cause interest on the
Bonds to become includable in the gross income of the Holders for federal income tax purposes
pursuant to the provisions of the Code and regulations promulgated thereunder. The Bormwer
will comply with its obligations as pmvided in the Tax Ayement.

Section 5.05 Secon Market D' los . The Borrower covenants, in the event
the Bonds are adjusted to an Interest Rate Period that would make the Bonds subject to the
requirements of Rule 15c2-12 under the Securities Exchange Act of 1934, as amended ("Rule
15c2-12"), to comply with the requirements of Rule 15c2-12 and will execute a continuing
disclosure undertaking, for the benefit of the Beneficial Owners of the Bonds, to provide
continuing information as required by Rule 15c2-12.

The Issuer covenants to comply with Section 11-1-85 of the Code of Laws of South
Carolina 1976, as amended. The Bormwer covenants to furnish all information requested by the
Issuer to comply with such Section.

ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

Section 6.01 Ev o fault Defined. The term "Event of Default" shall mean
any one or more of the following events:

(a) The Borrower shall fidl to pay, or cause to be paid, in full any payment required
under the Note or this Agreement when due, whether at maturity, prepayment, acceleration or
otherwise pursuant to the terms hereof or thereof; or

(b) The Borrower shall fail duly to perform, observe or comply with any covenant,
condition or agreement on its part under this Agreement (other than a fidlure to make any
payment under subsection (a) of this Section 6.01), and such failure continues for a period of 30
days after the date on which written notice of such fidlure, requiring the same to be remedied,
shall have been given to the Borrower by the Bond Trustee or the Bond Insurer, provided,
however, that if such performance, observation or compliance requires work to be done, action to
be taken, or conditions to be remedied, which by their nature cannot reasonably be done, taken or
remedied, as the case may be, within such 304ay period, no Event of Default shall be deemed to
have occurred or to exist if, and so long as, the Bormwer shall commence such performance,
observation or compliance within such period and shall diligently and continuously prosecute the
same to completion; or

(c) An event of default shall occur under the Trust Indenture; or



(d) The entry by a court having jurisdiction in the premises of (i) a decree or order for
relief in respect of the Borrower in an involuntary case or proceeding under any applicable
federal or state bankrupicy, insolvency, reorgamizafion or other similar Iaw or (ii) a decree or
order adjudging the Borrower a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of the Bormwer
under any applicable federal or state law, or appointing a custodian, receiver, liquidator,

assignee, trustee, sequestrator or other similar official of the Borrower or of any su stantial part
of its property, or ordering the winding-up or liquidation of its affairs, and the continuance ofany
decree or order for relief or any such other decree or order unstayed and in effect for a period of
90 consecutive days; or

(e) The commencement by the Borrower ofa voluntary case or~g under any
applicable federal or state ~tcy, insolvency, morganization or other similar law or of any
other case or pmceeding to be adjudicated a bankrupt or insolvent, or the consent by it to the
entry of a decree or order for relief in respect of the Borrower in an Involuntary case or~g under any applicable federal or state bankruptcy, insolvency, reorganization or other
similar law or to the commencement of any bankruptcy or insolvency case or proceeding against
it, or the filing by it ofa petition or answer or consent seeking reo ganization or relief under any
applicable federal or state law, or the consent by it to the filing of such petition or to the
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee,
sequestrator or other similar official of the Bormwer or of any substantial part of its property, or
the making by it of or taking possession by a custodian, receiver, liquidator, assignee, trustee,
sequestrator or other similar official of the Borrower or of any substantial art of its property, or
the making by it ofan assignment for the benefit of creditors, or the admission by it in writing of
its inability to pay its debts generally as they become due, or the authorization of any such action
by the Borrower's Board ofDirectors;

(I) if the principal of the Deposited Bonds shall have been declared by the 1993
Trustee to be immediately due and payable pursuam to Section 1102of the 1993 Indenture.

Section 6.02 hcggitgtgion. Whenever an Event of Default shall have occurred and
be continuing, the Issuer, by written notice to the Bormwer may, and upon the direction of the
Bond Insurer, shall, declare the entire outstandmg principal balance of the Note, together with all
interest accrued thereon to the date of such acceleration, to be immediately due and payable and
such principal and interest shall thereupon become and be immediately due and payable.

have happened and be continuing, the Issuer may, and upon the direction of the Bond Insurer,
shall, take whatever action at law or in equity is~or desirable to collect the payments
then due under the Note or the Agreement or to enfome the perfonnance, observance or
compliance by the Bormwer with any covenant, condition or agreement by the Borrower under
this Agreement

Section 6.04 A
'

on o unts
'

in orcemen 'es. Any
amounts collected pursuant to action taken under Section 6.03 hereof shall be paid to the Bond
Trustee for application in accordance with the provisions of the Trust Indenture, or, if payment
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of the Bonds sbaH have been made, shall be applied according to the pmvisions of Section 10.04
hereof.

to tbe Issuer is intended to be exclusive of any other available remedy or remedies, but each and

every such remedy shall be cumulative and sbaH be in addition to every other remedy given
under this Agreement or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon degtult shall impair any such right or power or sbaH

be construed to be a waiver thereof, but any such right and power may be exercised l'rom time to
time and as often as may be deemed expedient.

Section 6.06 A ent Pa Attorn ' and E uses. In any Event of
Degudt, if the Issuer or the Bond Trustee employs attorneys or incurs other expenses for the
collection of amounts payable hereunder or the enforcement of the perfonnance or observance of
any covenants or agreements on the part of the Borrower herein cormdned, whether or not suit is
commenced, the Borrower agrees that it will on demand therefor pay to the Issuer or the Bond
Trustee the reasonable fees of such attorneys (as limited by this Agreement) and such other
reasonable expenses so incurred by the Issuer or the Bond Trustee.

Section 6.07 I and Bono 'v No
' of t. The Issuer and the

Borrower severally covenant that they will, at the expense of the Bormwer, promptly give to the
Bond Trustee written notice of any Event of Default under this Agreement of which they shaH

have actual knowledge or written notice, but the Issuer shaH not be Hable for HuHng to give such
notice. The Borrower covenants that it will pmmptly give to Issuer written notice of any Event of
Default of which it has actual knowledge or written notice.

Trust ndenture shall be cured or waived and any remedial action by the Bond Trustee rescinded,
any correlative default under this Agreement shall, ipso facto, be deemed to have been cured or
waived, and any remedial action taken by the Issuer or the Bond Trustee hereunder as a result
thereof shaH be rescinded.

ARTICLE VII

PRKPAYMENTS

(a) The Borrower shall have the option to prepay, together with accrued interest, aH

or any portion of the unpaid aggregate amount of the Loan in accordance with the terms and
provisions of the Trust Indenture. Said prepayment shall be made by the Bormwer taking, or
causing the Issuer to take, the actions required (i) for payment of the Bonds, whether by
redemption or purchase prior to maturity or by payment at maturity, or (ii) to effect the purchase,
redemption or payment at maturity of less than aH of the Bonds ccording to their terms, or (iii)
in order that aH or any part of the Bonds shall be deemed not to be Outstanding as described in
paragraph (2) of the definition of "Outsumding" in Article 101 of the Trust Indenture.

pAu 1lvBIIA 92f236vl
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(b) To make a prepayment pursuant to this Section 7.01, the Borrower shall give
written notice to the Issuer and the Bond Trustee which shall specify therein (i) the date of the
intended prepayment of the Loan, which shall not be less than 35 nor more than 60 days fiom the
date the notice is mailed, and (ii) the aggregate principal amount of the Bonds to be purchased,
redeemed or paid at maturity and the date or dates on which the purchase, redemption or
payment is to occur,

Section7. 02
'

ent. The Borrower shall have the option to
prepay (a) in whole or in part, from amounts received by the Borrower as insurance proceeds
(except &om a draw on the Credit Facility if a Credit Facility is in effect) with respect to any
casualty loss or failure of title or condemnation awards, upon damage to or destruction of all or
any part of the Project constituting land, buildings or equipment by fire or casualty or loss of
title to or use of all or any part of the Project as a result of the failure of title or as a result of
eminent domain proceedings or proceedings in lieu thereof (if such damage, destruction, loss of
title or loss of use causes such Project to be impracticable to operate for a period of at least six
months); (b) in whole, upon changes in the Constitution of the United States of America or of the
State or of legislative or administrative action, or failure of administrative action by the United
States or the State or any agency or political subdivision of either, or by reason of any judicial
decision to such extent that, in the opinion of the board of directors of the Bozmwer and an
independent management consultant, (i) the Agreement is impossible to perform without
unreasonable delay or (ii) unreasonable burdens or excessive liabilities not being imposed as of
the date of the Agreement aze imposed on the Borrower; or (c) in whole, in the event changes,
which the Borrower cannot reasonably control, in the economic availability of materials,
supplies, labor, equipment, or other properties or things necessary for the effzcient operation of
the Project shall have occum4 which in the judgment of the Borrower, render the continued
operation of the Project uneconomical; or changes in circumstances, after issuance of the Bonds,
including but not limited to changes in solid waste abatement, contml and disposal requirements,
shall have occuzzed such that the Borrower shall determine use of the Project is no longer
required or desirable.

This Section 7.02 shall not be construed to prohibit the Borrower fium applying
insurance pmceeds with respect to any casualty loss or condemnahon awards or payments in lieu
thereof in any manner permitted by Section 5.06 hereof, including to the optional prepayment of
the Loan in accordance with the provisions of Section 7.01 of this Agreement.

Section 7.03 oti d
' t ofRevocation.

(a) To make a prepayment pursuant to Section 7.01 or 7.02, the Borrower shall give
written notice to the Bond Trustee which shall specify therein (i) the date of the intended
prepayment of the Loan, which shall be not less than ten days (or such shorter number of days as
may be acceptable to the Bond Trustee) fmm the date tbe notice is mailed, (ii) the aggregate
principal amount of the Bonds to be purchased, redeemed or paid at maturity and the date or
dates on which such purchase, redemption or payment is to occur, and which shall include such
ceztificates or opinions as are required by paragraphs (a) or (b) of Section 7.02 and (iii) the
maturity or maturities of the Bonds to be purchased, redeemed or paid.



(b) The Borrower shall have the right to condition any notice of prepayment pursuant
to Section 7.01 or Section 7.02 that is given pursuant to this Section 7.03 in the same manner
provided for redemption notices in Section 303(b) of the Trust Indenture, If a Conditional
Redemption does not occur for either of the reasons permitted under Section 303(b) of the Trust
Indennue, the corresponding notice of prepayment given pursuant to this Section 7.03 shall be
deemed to be revoked.
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ARTICLE VHI

INDEMNIFICATION AND NON-LIABILITY OF THE
ISSUER AND THE BOND TRUSTEE

Section $.01 general. The Bonower releases the Issuer, tbe Bond Trustee and their
respective directors, members, officers, agents, and employees as such, past, present and future

(collectively "oificials and employees" ), &om, agrees that the Issuer, tbe Bond Trustee and their
respective officials and employees will not be liable for, and agrees that it will at afi times
indemnity and hold harmless the Issuer, the Bond Trustee and their respective officials and

employees against and pay all reasoxuhle expenses of the Issuer, the Bond Trustee and their
respective oificials and employees relating to, claims made against the Issuer, or the Bond
Trustee or any oificial or employee of tbe Issuer, or the Bond Trustee or resulting &om, arising
out of or in connection with (a) loss or damage to pmperty or death or injury to any person,
arising during the term of this Agreement that may be occasioned by any cause p rtaining to the
construction or use by the Bormwer of the Project, and any liabilities or losses resulting &om
violations by the Borrower of conditions, agreements, and rtxluirements of law atfecting the
Pmject or the ownership, occupancy or use thereof; (b) any breach or default on the part of the
Borrower in the performance of any covenant or agreement of the Bormwer under this
Agreement, or arising &om any act or failure to act by the Bormwer or any of its agents,
contractors, servants, employees or licensees; (c) the authorization, issuance and sale of the
Bonds, or the exectnion and perfonnance by the Bormwer or the enforcement against the
Bormwer, the Issuer, the Bond Trustee or their respective employees and officials of this
Agreement or the Indenture (unless as a result of the negligence or willful misconduct of the
Issuer or the Bond Trustee and their respective oificials and employee; (d) tbe pmvision of any
information or certification by the Borrower furnished in connection therewith concerning the
Bonds, the Pmject or tbe Bormwer (including, without limitation, any information furnished by
the Borrower) for inclusion in, or as a basis for prepararion of, any material used in connection
with the sale of the Bonds, including without limitation, the Tax Agreement, to assure the
exclusion of the interest on the Bonds &om the gross income of the holders for federal income
tax purposes; or (e) any claim, action or p oceeding brought against the Issuer, the Bond Trustee
or their respective directors, oificers or employees with respect to any matter set forth in clause

(a), (b), (c) or (d) above.

In case any action shall be brought against the Issuer, or the Bond Trustee in respect of
which indenmity may be sought against the Borrower, then the Issuer, or the Bormwer, as the
case may be, shall promptly notify the Borrower in writing. Failure to notify the Bormwer shall
not relieve it &om any liability that it may have other than on account of this Agreement. The
Bormwer shall have the right to assume the investigation and defense of such action, including
the employment of counsel, which counsel shall be satisfactory to the indemnified parties, and
the payment of all expenses. The Issuer and shall have the right to employ separate counsel in
any such action and participate in the investigation and defense thereof, and the reasonable fees
and expenses (as limited by this Agreement) of such counsel shall be paid by the Borrower. The
Bond Trustee shall have the right to employ separate counsel in any such action and participate
in the invesligation and defense thereof, but the fees and expenses of such counsel shall be paid
by the Bond Trustee unless the employment of such counsel bas been authorized by the
Bormwer or the Bond Trustee has reasonably objected to a joint defense by the Borrower on the
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ground that there may be legal defenses available to it that are different Irom or in addition to
those available to the Borrower, in which case the Bond Trustee shall have the right to designate
and retain separate counsel in such action and the reasonable fees and expenses of such counsel
shall be paid by the Borrower. If no reasonable objection is made and the Borrower assumes the
defense of such action, the Borrower shall not be liable for the fees and expenses of any counsel
for the Bond Trustee incurred theradtm in connection with such action. In no event sbaH the
Bonower be liable for the fees and expenses of more than one counsel for the Bond Trustee in
connection with any one action or separate but similar or related actions in the same jurisdiction
arising out of the same general allegations or circumstances, unless the retaining of additional
counsel has been specifically authorized by the Bormwer. Provisions refening to reasonable fees
and compensation shaH not necessarily mean statutory fees and compensation, but shaH mean
what is reasonable under the given cbcumstances.

The Issuer or the Bond Truste„as the case may be, shall reimburse the Borrower for
payments made by the Borrower pursuant to this Section 8.01 to the extent of any proceeds, net
of aH expenses of collection, actually received by the Issuer or the Bond Trustee &om any
nsurance covering such claims with respect to the losses sustaituxk The Issuer and the Bond

Trustee shall have the duty to claim any such insunmce proceeds and the Issuer and the Bond
Trustee sbaH assign their respective rights to such proceeds, to the extent of such required
reimbursement, to the Borrower.

Notwithstanding anything in this Section 8.01 to the contrary, the Borrower shall not be
liable for any losses or claims of the Bond Trustee resulting I1om the negligent act of or
negligent failure to take action by the Bond Trustee.

Section 8.02 P ent of C u n Default. The Borrower shall pay, and shall
indemnify the Issuer and the Bond Trustee against, aH costs and charges, including reasonable
counsel fees (as limited by this Agreement), lawfully and ~ly incurred in enforcing any
covenant or agreement of the Bormwer contained in this Agreement.

ARTICLE IK

TERMINATION OF AGREEMENT

Section9.01 T
'

tion of A ent. When the Bond Trustee certifies to the
Issuer that aH Bonds have been paid or defeased in accordance with Section 1201 of the Trust
Indenture and that aH other obligations incurred by the Issuer and the Borrower under the Trust
Indenture, this Agreement and the Note have been paid or that sufIicient money or Defeasance
Obligations, for such payment are beld in trust by the Bond Trustee for such ~ this
Agreement shall erminate and tbe Bond Trustee sbaH contemporaneously cancel the Note and
shall deliver the same to the Bormwer.
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ARTICLE X

MISCELLANEOUS

Section 10.01 No urse A ainst Offi d Em lo ees of the rrower. No
recourse shall be bad for the payment of the indebtedness hereunder, or for any claim based therem
or on this Agreement or any agreement supplemental hereto, against any member, of5cer, director,

employee, agent or attorney, past, present or future, of the Bormwer, any subsidiary or af61iate of
the Borrower, or ofany predecessor or successor corpomtion ofany ofthem, as such, either duectly,
or through the Bormwer, any subsidiary or af61iate of the Bonower, or any such predecessor or~ corporation, whether by virtue of any constitution, statute or rule of law, or by the
enforcement of any assessment or penalty or otherwise, all such liab6ity, whet' at common law,
in equity, by any constitution, statute or otherwise, of members, officers, directors, employees,
agents or attorneys of the Bormwer as such, being released as a condition ofand in considenuion for
the execution of this A~

Section 10.02 ent of A ment, The Issuer and the Borrower may ffom
time to time and at any time enter into agreements supplemental hereto, without tbe consent ofor
notice to any Holder, to effect any one or more of the following:

(a) cure any ambiguity or defect or omission or correct or supplement any provision
herein or any supplemental agreement hereto; or

(b) grant to or confer upon the Bond Trustee for the benefit of the Holders any
additional rights, remedies, powers, authority or security that may lawfully be granted to or
conferred upon the Holders or the Bond Trustee, which are not contmry to or inconsistent with
this Agreement or the Trust Indenture as then in effect; or

(c) add to the pmvisions of this Agreement other conditions, limitations and
restrictions on the Borrower to be observed thereafter which are not contrary to or inconsistent
with this Agreement or the Trust Indenture as then in ef'ect; or

(d) make any other change that is determined by the Bond Trustee, who may rely
upon an Opinion of Counsel, to be not materially adverse to the interest of the Holders.

Other than amendments referred to in the preceding paragraph of this Section and subject
to the terms and provisions and limitations contained in Section 1102 of the Trust Indenture and
not otherwise, the Holders of a mijority in aggtegate principal amount of the Bonds then
Outstanding shall have the right, &om time to time, anything contained herein to the contrary
notwithstanding, to consent to and approve the execution by the Borrower and the Issuer of such
supplements and amendments hereto as shall be deemed necessary and desimble for the purpose
of modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or
provisions contained herein; provided, however, nothing in this Section shall permit or be
construed as permitting a supplement or amendment which would;
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(i) Extend the stated maturity of or time for paying interest on the Note or
reduce the principal amount of or rate of intetest payable on the Note without the consent
of the Holders ofall Bonds then outstanding; or

(ii) Reduce the aggregate principal amount of Bonds then Outstatuhng the
consent of the Holders of which is required to authorize such supplement or amendment

without the consent ofthe Holders of all Bonds then Outstanding.

Section 10.03 Redem 'on f Bonds. Upon the request of the Bormwer made in
accordance with this Agreement, the Issuer shall take all steps that may be proper and~
under the applicable redemption pmvisions of the Trust ndenture to effect the redemption of all
or part of the then outstandin'g Bonds in such principal amount and on such mdemption date as
the Bormwer shall direct All expenses of such redemption shall be paid fium money in the
hands of the Bond Trustee or by the Borrower and not fiom funds of the Issuer.

Section 10.04 Su~1~unde. When all Bonds shall have been redeemed or rethed
and the Note and all other obligations incurred or to be incurred by the Issuer and the Bond
Trustee under tbe Trust Indentmu or this Agtuement shall have been paid, or sufBcient funds or
Defeasance Obligations, or a combination of both, shall be held in trust pursuant to the Trust
Indenture for the payment of all such obligations, any smplus fimds ~to the ctedit of
any fimd or account established under the Trust Indenunu for the security of the Bonds shall be
paid to the Bonower as an overpayment ofthe Total Required Paymeuts.

Section 10.05
'

'tation iabili . All obligations of the Issuer under
this Agreement shall be payable solely fiom the Total Requbed Payments and other revenues
received and to be received fiom the Borrower. Neither the members, officers nor employees of
the Issuer shaH be eersonaHy liable for the payment of any sum or for the performance of any
obligation under this Agreement.

any of its obligations under this Agreement, tbe Bormwer may institute such action against the
Issuer as tbe Borrower may deem~to compel performance; pmvided, however, that no
such action shall seek to impose, or impose, any pecuniary liability upon the Issuer, or any
personal or pecuniary liability upon any member, officer or employee thereof, except in the case
ofwillful misconduct

Section 10.07~ and vals. Whenever thc written consent or appmval of
tbe Issuer, tbe Bonower, or the Bond Trustee shall be required under the pmvisions of this
Agreement, such consent or appmval shall not be unreasotmbly withheld or delayeL Unless
otherwise specifie herein, consents of the Issuer shall be executed and delivered on behalf of the
Issuer by tbe Issuer Represet ttative and conMstts of the Borrower shall be executed and delivered
on behalf of the Bormwer by the Borrower Representative.

agreements of the Issuer and tbe Borrower ontained in this Agreement shall be effective to the
extent thorized and permitted by applicable law.
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Section 10.09 Notices Deman uests. All notices, demands and requests to be
given to or made hereunder by the Bormwer, the Issuer, or the Bond Trustee shall be given or
made in writing and shall be deemed to be properly given or made if sent by United States
regisused mail, mtum receipt requested, postage prepaid, ddressed as follows:

(a) As to the Borrower—

South Guohna Electric dt Gas Company
1426 Main Street
Columbia, South Camlina 29218
Attention: Treasurer

(b) As to the Issuer-

South Carolina Jobs-Economic Development Authority
1201 Main Street, Suite 1600
Columbia, South Camlina 29201
Attention: Executive Director and Chief Executive OI5cer

(c) As to Moody's-

Moody's Investors Service, Inc.
Fully Supported Team
99 Church Street
New York, New York 10007

(d) As to Sdtp-

Standard tk Poor's Ratings Services
Structured Finance/LOC 40th Floor
55 Water Street
New York, New York 10041-0003

(e) As to Fitch-

Fitch Ratings
Municipal Struetmd Finance
One State Street Plaza
New York, New York 10004

Any such notice, demand or request may also be transmitted to the appropriate above.
mentioned party by telephone, facsimile or other electronic transmission and shall be deemed to
be properly given or made at the time of such trannmssion if, and only if, such transmission of
notice shall be confirmed in writing and sent as specified above.
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Any of such dkdresses or other information set forth above may be changed at any time

upon written notice of such change sent by United States registered mail, postage prepaid, to the

other parties by the party effecting the change.

Section 10,10 Multi le Coun . This Agreement may be executed in multiple

counterparts, each of which shall be regarded for aH purposes as an original constituting but one
and the same instrument.

S~ 10il S~asliBt . If y of Ih co nants, ycaaents
pmvisions of this Agreement sbaH be determined by a court of competent jurisdiction to be
invalid, the invalidity of such covenants, agreements and provisions sbaH in no way affect the
validity or effectiveness of the remainder of this Agreement, and this Agreement sbaH continue
in force to the fullest extent permitted by law.

Section 10.12 Law ll' . 1his Agreement sbaH be construed and
enforced in accordance with tbe laws of the State.

Section 10.13 E tive of ent. Notwithstanding that thiis

Agreement is dated as of the 1st day of~2008, this Agreement shall take effect when it is
fuHy executed and has been delivered to the parties hereto contemporaneously with the deHvery

of and payment for the Bonds, and none of the Total Requhed Payments shall be payable prior to
or for any period prior to the effective date of this Agreement.

Section 10.14 Tim Da s than B iness Da s. AH references to times herein
shall refer to New York City time.

(b) Any action requhed to be taken hereunder on a day other than a Business Day
sbaH be deemed to be timely if such action is taken on the next succeedmg Business Day.

Section 10.15 Notice Amen t of ent, The Borrower sbaH pmvide
notice to Moody's and SAP of any supplements or amendments to this Agreement made pursuant
to Section 10.02 above.

Section10. 16Co 'al tion. Nothing contained in this Agreement will
require the Bormwer to disclose or permit tbe Issuer, the Bond Trustee or others to acquire any
access to trade secrets of the Borrower or any other confidential pmcesses, techniques or
information.

Section 10.17. Extent o v f Issuer P L' ' ' . To the extent
permitted by law, no recourse shaH be had for the enforcemem of any obligation, pmmise or
agreeimmt of the Issuer ontained herein or in the Bond Indenture, or for any claim based hereon or
thereon or otherwise in respect hereof or thereof against the Issuer, any member, director, ofEcer,
agent, attorney or employee, as such, in his/her individual capacity, past, present or future, of the
Issuer, or of any successor entity, either directly or thmugh tbe Issuer, or any succeed entity,
whether by virtue ofany constitutional pmvision, statute or rule of law, or by the enforcemetrt of
any assessment or penalty or otherwise. No personal liality wiMtsoever shall attach to, or be
incuned by, any member, director, oIHcer, agent, attorney or employee, as such, in bis/her
individual capacity, past, precut or future, of the Issuer, or ofany sccessor entity, either directly or



thmugh the Issuer or any~entity, under or by reason of any of the obligations, promises or
agreements entered into between the Issuer and the Borrower, whether herein contained or to be
implied herefrom as being supplemental hereto; aud all persorml liability of that character against

every such member, dhector, officer, agent, attorney or employee is, by the execution of this

Agreement and as a condition of, and as part of tbe consideration for, the execution of this

Agreemeut, ~y waived and released.

Notwithstanding any other pmvision of this Agreement, the Issuer shall not be liable to tbe
Borrower or the Bond Tnmtee or any other person for any failure of the Issuer to take action under

this Agreement unless tbe Issuer (a) is repeshd in writing by an appmpriate person to take such

action, (b) is assured ofpayment of, or reimbursemtmt for, any ~le expensm in such action,
and (c) is afforded, under the existing chcrunstances, a ~le period to take such action. In
acting under this Agreement, or in refraining flom acting under this Agreement, tbe Issuer may
conclusively rely on the advice of its counsel.

Section 10.18. LiabiTi Issuer' No
'

s Credit The Bonds shall

be limited obligations of the Issuer, the principal, ~if any, and interest on which shall be
payable by the Issuer solely out of the revenues derived by the Issuer pursuant to this Agreement
and other funds expready pledged under the Bonrl Indenture, which revenues ~ an
indebtedness payable only from a revenue-producing project or special source within the meaning
of Article X, Section 13(9)of the Constitution of the State, which source does not include revenues
from any tax or license. The Bonds, the purchase price thereof, and the interest and any premium
thereon do not and shall never constitute a general obligation or indebtedness of the Issuer or of the
State within tbe meaning of any state constitutional pmvision (other than Article X, Section 13(9)of
the State Constitution authorizing indebtedness payable solely f1om a source of revenues derived
other than 6' a tax or license) or tatuutory limitation and do not and shall never mstitute or give
rise to a pecuniary liaMity of the Issuer or State or a charge against the general credit of the Issuer
or the State or against the taxing power of the State. The Issuer does not have taxing power. The
principal premium, if any, and interest on the Bonds shaH be secured by the Issuer solely by the
aforesaid revenues; by the pledge to the Bond Trustee made under the Bond Indenture of said
revenues and of certain accounts established under the Bond Indenture; and by the assignment by
the Issuer of its rights under this Agreement, except for Unassigned Rights (as de6ned in tbe Bond
Indenture).

No breach by the Issuer of this Agreement or tbe Bonds or of any provision or condition
hereof or in the Bonds shall result in the imposition of any pecuniary liability upon the Issuer or the
State or any charge upon the general credit of the Issuer or the State or upon the taxing power of the
State. The liability of the Issuer under this Agreement and the Bonds, or any provision or condition
hereof or thereof, shall be limited solely and exclusively to the revenues derived by the Issuer from
the Borrower under this Agreement. The Issuer shall not be required to execute or perform any of
its duties, obligations, powers, or covenants hereunder or under the Bonds except to the extent that
revenues are available therefor. The Issuer may rerlulre, as a condition to the participation by it with
the Borrower in obtaining any license, permit or other appmvals, a deposit by the Borrower of such
amount as determined by the Issuer to be reasomkle to assure the reimbursement to the Issuer of the
costs incurred by it in such participation, with any amount of such deposit in excess of such costs to
be returned to the Bormwer.



No covenant, agreement, or obligation contained in this Agreetnent or in tbe Bonds shall be
deemed to be a covenant, agteement, or obligation of any present or future director, member,
oi5cer, employee, or agent of the Issuer in their individual capacity, and neither the members of the
Issuer nor any oi5cer thereof executing this Agreetnent or the Bonds shall be liable personally on
the Bonds or under this Agreement or be subject to any personal liability or acco taxability by reason
of the issuance, execution, or delivery of the Bonds. No oi5cer, dixector, member, employee, or
agent of tbe Issuer sbaU incur any personal liability with respect to any other action taken, or not
taken, by them pursuant to Agreement, the Bond Indenbm or the Act, provided they do not act with
malicious intent.

The pmvisions of this Section 10.18 shall control every other provision of this Agreetnent,
anything to the conuary notwithstanding.
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IN WITNESS WHEREOF, the South CaroHna Jobs-Economic Development Authority
has caused these presents to be signed in its name and on its behalf by its and
South Carolina Electric 4 Gas Company has caused these presents to be signed in its name and
on its behalf by its , all as ofthe date first above written.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

By:

(SEAL)

SOUTH CAROLINA ELECTRIC Jtr GAS
COMPANY

By:



Exhibit A

DESCRIPTION OF THE PROJECT

The project means the acquisition, by construction and purchase, of solid waste control
Srcilities at the Borrower's Wateree Electric General Station, includimg but not limited to, buildings
and improvements to land, desulfurization systems, dewatering systems, conveyors and transportation

systems, waste handling and disposal ~ IandSll impmvements and equipment and other
improvements and equipment functionally related and subordinate thereto, located in Richland
County, South Carolina.



Exhibit B

PROMISSORY NOTE

Columbia, South Carolina
2008

FOR VALUE RECEIVED, South Carolina Electric dc Gas Company, a corporation
existing under and by virtue of the laws of the State of South Carolina (together with its
successors and assigns, the "Borrower" ), promises to pay the South Carolina Jobs-Economic
Development Authority (the "Issuer" ), or order, the principal sum of THIRTY FIVE MILLION
DOLLARS ([35,000,000]) together with (a) interest thereon at such rate or rates as in the

aggregate will produce an amount equal to the total of all interest becoming due and payable on
the South Camlina Jobs-Economic Development Authority Industrial Revenue Bonds (South
Carolina Electric dt Gas Company Project) Series 2008 (tbe "Bonds"), in the aggregate principal
amount of [35,000,000] issued pursuant to a Trust Indenture, dated as of I, 200g,
between the Issuer and Bond Trustee (the "Trust
Indenture" ), which is incorporated herein by reference and made a part hereof, and (b) such other
amounts as are required to be paid by the Borrower to the Issuer as part of the Loan Repayments
as provided in the Loan Agreement, dated as of I, 2008, between the Borrower and the
Issuer (the "Agreement" ), which is incorporated herein by reference and made a part hereof.

The foregoing amounts shall be paid by means of the Loan Repayments which shall be
due and payable as provided below. The respective Loan Repayments shall be in amounts'equal
to the sum of the following fess any credits to which the Borrower may be entitled under the
Agreement):

(a) to the credit of the Interest Account, on each Interest Payment Date, at such time
as wil) enable the Bond Trustee to make the payment of interest required by the Trust Indenture,
that amount which shall be equal to the interest payable on the Bonds on such Interest Payment
Date;

(b) I th ~t flh P' lyslA t, the amount required
to be paid at maturity of the Bonds on such

(c) to the credit of the Interest Account, any amounts that may from time to time be
required to enable the Bond Trustee to pay the accrued interest on Bonds purchased or redeemed
6om money in the Redemption Fund in accordance with Section 505 of the Trust Indenture.

This Note is due on unless the term hereof is extended in accordance
with the Agreement and the Trust Indenture.

The Borrower shall have the option to make advance payments of Loan Repayments
from time to time, which advance payments shall be deposited by the Bond Trustee in the
Redemption Fund established by the Trust Indenture and shall be used as provided in the
Agreement and the Trust Indenture.

COLUMS JA 925236v4
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If the Borrower should default in the payment ofany installment due under this Note or if
any one or mom of the events of default specified in the Agreement should occur, and if any
such default is not remedied as pmvided in the Agreement, the Issuer then, or at any time
thereaficr, may give notice to the Bormwer declaring tdI unpaid amounts of this Note then
outstanding, together with all other unpaid amounts outstanding under the Agreement, to be
immediately due and payable, and thereupon, without further notice or demand, all such amounts
shall become and be immediately due and payable. Failure to exercise this option shall not
consfitute a waiver of the right to exercise the same at any time in the event of any continuing or
subsequent default. In the event of default in the payment of this Note, the undersigned hereby
agrees to pay aU costs incurred in connection with the collection of the amounts then due
thereon, including reasonable attorneys' fees (as determmed pursuant to Section 10.12 of the
Agreement).

The Bonower hereby waives presentment for payment, demand, protest, notice of pmtest
and notice of dishonor.

This Note and aU instruments securing the same are to be construed according to the laws
of the State of South Carolina.

SOUTH CAROLINA ELECTRIC 4c GAS
COMPANY

By:
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THIS TRUST INDENTURE, dated for convenience of reference as of 2008
(the "Trust Identure"), is made and entered into by and between thc SOUTH CAROLINA
JOBS-ECONOMIC DEVELOPMENT AUTHORITY, a public body corporate and politic
and an agency of tbe State of South Camlina (the "Issuer") and

a banhng corporation duly organized and validly
existing under the laws of the which is authorized under such
laws to exercise trust powers (tbe "Bond Trustee" ).

WITNESSETH:

WHEREAS, the Issuer is a public body corporate and politic and sn agency of the State
of South Carolina, and is authorized under the South Carolina Jobs-Economic Development
Fund Act, Title 41, Chapter 43 of the Code of Laws of South Carolina 1976, as amended (the
"Act"), to issue revenue bonds and to enter into agreements securing such bonds to provide funds
for any protpum authorized under the Act and to loan the proceeds to eligible business
enterprises to be used to acquire, by construction or purchase, land, buildings or other
improvements thereon, machinery, equipment, oifice furnishings or other depreciable assets, or
for research and design costs, legal and accounting fees, or other expenses in connection with the
acquisition, construction and financing thereof; and

WHI9tEAS, the issuer has detemmmd to issue its revenue bonds in the aggregate
principal amount of [35,000,000] (the "Bonds") and to lend the proceeds thereof to South
Carolina Electric Jt Gas Company, a South Carolina corporation (the "BorroweP) for the
purpose of providing funds, together with other available funds, to (1) finance the Pmject (as
detailed in thc Agreement described below), snd (2) pay a portion of certain expenses incuned in
connection with the authorization and issuance of the Bonds; and

WHEREAS, simultaneously with the issuance of the Bonds, the Borrower and the Issuer
will enter into a Loan Agreement, dated as of, 2008 (the "Agreement" ), pursuant to
which the Issuer will lend the proceeds of the Bonds to the Borrower and the Borrower will
deliver its promissory note, dated the date of delivery of the Bonds (the "Note") as evidence of
its obligation to repay the loan; and

WHEREAS, concurrently with the issuance of the Bonds, the Borrower will deposit with
the Bond Trustee its First Mortgage Bonds, 2008 Deposited Series, bearing interest at the [same
rates][maximum rate on the Bonds] snd maturing on the same date as the Bonds (die "Deposited
Bonds"), in the initial principal amount of 5[35,000,000], issued under the 1993 Indenture (ss defined
herein) as security for the Bonds; and

WHEREAS, the Issuer has determined that the Bonds and the certificates of
authentication to be endorsed by the Bond Trustee on all Bonds as pmvided herein shall be,
respectively, substantially in the form set forth in Exhibit A hereto, with such variations,
omissions aud insertions as are reqtured or permitted by this Trust Indenture; and

WHEREAS, under the Constitution and laws of the State of South Camlina, includiing
the Act, the Issuer is authorized to enter into this Trust Indenture, to issue the Bonds as
hereinafier provided, to lend the proceeds of the Bonds to the Bonower for the purposes



hereinabove stated, and to do or cause to be done all the acts and things herein provided or
requhed to be done as hereinafter covenanted; aud

WHEREAS, all acts, conditions and thhtgs required by the Constitution and laws of the
State of South Camlina, including the Act, to happen, exist and be performed precedent to and in
the execution and delivery of this Trust Indenture have happened, exist and have been performed
as so reqtdred to make this Trust Indenture a valid and binding agreement securing the Bonds in
accordance with its terms; and

WHEREAS, the Bond Trustee has accepted the trusts created by this Trust Indenture and
in evidence thereof have joined in the execution hereof;

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH: that in
consideration of the premises, of the acceptance by the Bond Trustee of the trusts hereby created,
and of the purchase and acceptance of Bonds by the Holders (as here'naibx defmcd) thereof, and
also for and in consideration of the sum of One Dollar ($1.00) in hand paid by the Bond Trustee
at or before the execution and delivery of this Trust Indenture, and for other good and valuable
consideration, the receipt whereof is hereby acknowledged, and for the purpose of fixing and
declaring the terms and conditions upon which Bonds me io be issued, authenticated, delivered,
secured and accepted by all persons who shall fium time to time be or become Holders thereof,
and to secure (1) the payment of the principal snd pmchase price of, redemption premium, if
any, and interest on all Bonds at any time issued and outstanding under this Trust Indentme
according to their tenor, purport and effect, and to secure the performance and observance of all
the covenants, agreements and conditions, express or implied, therein and herein contained, (2)
the payment of all amounts due and owing a Credit Pacility Provider (as hereinafter defined)
under a Credit Facility Pmvider Agreement (as hereinafter defined) and (3) the payment of all
fees and expenses of the Bond Trustee, the Issuer has executed and delivered this Trust
Indenture, and by this Trust Indenture has given, granted, bargained, aliened, remised, released,
conveyed, transferred, assigned, confirmed, set over, and pledged, snd does hereby give, grant,
bargain, alien, remise, release, convey, transfer, assign, confirm, set over, and pledge unto the
Bond Trustee and its successors in trust (the "Trust Estate" ):

(A) All right, title and interest of the Issuer in and to the Note;

(B) All right, title snd interest of the Issuer in and to the Agreement (except for those
certain rights that are set Ibrih in the next sentence of this clause), it being the intent and purpose
hereof that the assignment and transfer to the Bond Trustee of the payments and other sums due
and to become due under the Agreement shall be effective and operative immediately and the
Bond Trustee shall have the right to collect and receive said payments and other sums for
application in accordance with the provisions hereof at all times during the period fiom and afier
the date of this Trust Indenture until the iodebtedness hereby secured shall have been fully paid
and discharged. The Issuer specifically reserves fiom this assignment the following rights (the
"Unassigned Rights" ): (a) to receive all notices, opinions, certificates, copies of documents,
instruments, reports and conespondence, and evidence of certain actions by the Borrower
required to be delivered to the Issuer under the Agreement; (b) to grant approvals and consents
and make determinations when required under the Agreement; (c) to make requests for
information and inspections where allowed under the Agreement; (d) to receive payments under



Sections 3.04(aevi) and 8.02 of the ~t; (e) those exculpations fiom liability conferred
upon the Issuer in Sections 10.01 and 10.05 of the Agreement; and (f) to be indemnified pursuant
to Section 8.01 of the Agreement; provided that the reservation of the aforementioned rights
shall not prevent the Bond Trustee fiom enforcing tbe smne on behalf of the Issuer and the
Holders. The Issuer is to retuain obligated to observe and perform all the conditions and
covenants in the Agreement provided to be observed and performed by it;

(C) The Deposited Bonds, which have been issued by the Borrower and deposited
with the Bond Trustee, and all sums payable in respect of the indebtedness evidenced thereby;

(D) All moneys and securities in the Bond Fund and the Redemption Fund (all as
defined herein) and, until applied in payment of the cost of the Project and the cost of issuing tbe
Bonds, all moneys and securities in the Project Fund (as defined herein); and

(B) All moneys drawn by the Bond Trustee under a Credit Facility.

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby
conveyed and assigned, or agreed or intended so to be, to the Bond Trustee and its successor or
successors in trust and to them and their assigns forever, subject to the rights of the Borrower
under the Agreement and to the exceptions, reservations and matters therein aud herein recited.

IN TRUST, NEVERTHELESS, upon tbe terms and trusts herein set forth, for the
benefit, security and protection of all and singular the present and future Holders of the Bonds
issued or to be issued under and secured by this Trust Indenture, without preference, priority or
distinction as to lien or otherwise, except as may otherwise be provided herein, of any one Bond
over any other Bond by reason ofpriority in their issue, sale or otherwise, all as herein pmvided;

Provided, however, that if the Issuer, its successors or assigns, shall well and truly pay, or
cause to be paid, or provide for the payment, pursuant to the pmvisions of this Trust Indenture,
of the principal of Bonds and the interest and any redemption premium due or to become due
thereon, at the times and in the manner mentioned in the Bonds and this Trust Indenture,
according to the true intent and meaning thereof snd hereof, and shall cause the payments to be
made into the Bond Fund as mquired under this Trust Indenture, and shall pay or cause to be
paid to the Bond Trustee and the Bond Insurer all sums of money due or to become due to it in

accordance with the terms and provisions hereof, and all obligations to any Bank secured hereby
have been paid in accordance with the terms of the Credit Facility Provider Agreement or
Liquidity Facility, as applicable, then upon such performance and payments this Trust indenture
and the pledge and assignment hereby granted shall cease, determine and be void, as provided in
Article XIV hereof; otherwise this Trust Indenture to be and remain in full force and effect.

THIS TRUST INDENTURE FURTHER WITNESSETH and it is expressly dechued
that all Bonds issued and secured hereunder are to be issued, authenticated, delivered and dealt
with, and ail said pmperty hereby given, granted, bargained, aliened, remised, released,
conveyed, transferred, assigned, confirmed, set over and pledged is to be dealt with and disposed
of, under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes hereinafter expressed, and the Issuer has agreed and covenanted, and does



hereby agree and covenant, with the Bond Trustee and viith the respective Holders, from time to
time, of Bonds, or any part thereof, as follows:

ARTICI E I

DEFINITIONS; COIVSTRUCIION

Section 101. Definitions. In addition to terms elsewhere defined in this Trust
Indenture, the following words and terms as used in this Trust Indenture and the preambles
hemto shall have the following meanings unless the context or use clearly indicates another or
different meaniag or intent:

"1993 Indenture" means the Indenture dated as of April I, 1993, as supplemented and
amended, &om time to time, including as supplemented by the Second Supplemental Indenture
dated as of June 15, 1993, between the Bormwer and the 1993 Trustee.

"1993 Trustee" means The Bank of New York Mellon Trust Company, N.A., successor
to NationsBank of Geortpa, National Association, a national banking corporation, as trustee
under the 1993 Indenture, and its successor in such capacity.

"Act" means tbe South Cmolina Jobs-Bconomic Development Fund Act, Title 41,
Chapter 43 of the Code of Laws of South Carolina 1976, as amended, or any successor statute.

"Agreement" means the Loan Agreement, dated as of 2008, between the
Issuer and the Borrower, including all amendments and supplements thereto as therein permitted.

"Alternate Credit Facfiity" means a replacement inevocable direct-pay letter of credit that
is pmvided by an entity other than tbe Bond Trustee or any affihate of the Bond Trustee,
cnaining administrative pmvisions reasonably satisfacany to the Bond Trustee, issued and

delivered to the Bond Trustee in accordance with Article XH of this Trust Indenture; provided,
however, that any amendment, extension, renewal or substitution of the Credit Facility then in
eifect for the purpose of extending the expiration date of such Credit Facility or modifying such
Credit Facility pursuant to its terms shall not be deemed to be an Alternate Credit Facility for
purposes of this Trust Indenture.

"Authorized Denominations" means: (i) with respect to any Long-Term Interest Rate
Period, $5,000 and any integral multiple thereof; and (ii) with respect to any Short-Term Interest
Rate Period, Daily Interest Rate Period or Weekly Interest Rate Period, $100,000 and any
integral multiple of $5,000 in excess of $100,000.

"Authorized Liquidity Terminarion" means a suspension or termhumon of the Liquidity
Facility before its expiration date pursuant to pmvisions in the Liquidity Facility that allow the
Bank to suspend or terminate its obligation to purchase Liquidity Enhanced Bonds immediately
upon the occurrence of certain events set forth therem without giving any advance notice to the
Issuer, the Bonuwer, the Bond Insurer, the Bond Trustee or Holders.

"Available Moneys" means, if a Credit Facility is in effect, (i) moneys drawn under the
Credit Facility which at all times since their receipt by the Bond Trustee or the Tender Agent



were held in a separate segregated account or accounts or subaccount or subaccounts in which no
moneys (other than those drawn under the Credit Facility) were at any time held, (ii) moneys
which have been paid to the Bond Trustee or the Tender Agent by the Bormwer and have been
on deposit with the Bond Trustee or the Tender Agent for at least [124) days during and prior to
which no Event of Bankruptcy shall have occurred, (iii) any other moneys, if, in the opinion of
nationally recognized counsel cxpeiienced in bankruptcy matters (which opinion shall be
acceptable to each Rating Agency then rating the Bonds), the application of such moneys will
not constitute a voidable preference in the event of the occurrence of an Event of Bankruptcy,
and (iv) investment earnings on any of the moneys described in clauses (i), (ii) and (iii) of this
definition; otherwise, "Available Moneys" means any moneys deposited with the Bond Trustee
or the Tender Agent

"Bank" means, if a Credit FaciTity or Liquidity FaciTity is then in effect with respect to
the Bonds, the issuer of the Credit Facility or Liquidity Facgity then in effect.

"Bank Bond Interust Differential Amount" means, as to any Bank Bond for any period
for which interest on such Bank Bond has not been paid, the difFerence between the amount of
accrued interest on such Bank Bond at the Bank Bond Interest Rate during such period and the
amount of interest that would have accrued on such Bank Bond during such period if such Bank
Bond had not been a Bank Bond during such period.

"Bank Bond Interest Rate" means the interest mte, if any, specified in the Credit Facility
Pmvider Agreement or Liquidity Facility then in efFect with respect to the Bonds as the rate at
which Bank Bonds shall bear interest; pmvided, however, that if no such rate is specified in the
Credit Facility Provider Agreement or Liquidity Facility then in effect, then Bank Bonds shall
continue to bear interest and such interest shall accrue and be payable as specified in this Trust
Indenture as if such Bank Bonds were not Bank Bonds. In no event shall the Bank Bond Interest
Rate exceed 20/o per annum without the prior written consent of the Issuer.

"Bank Bonds" means any Bonds purchased with moneys furnished by the Bank to the
Tender Agent pursuant to the Credit Facility or Liquidity FaciTity then in efFect until such Bonds
are remarketed as provided in the Tender Agreement.

"Bankruptcy Code" means Title 11 of the United States Code, as amend+i, snd any
successor statute or statutes having substantially the same function.

"Beneficial Owner" means the Person in whose name a Bond is recorded as beneficial
owner of such Bond by the Securities Depository or a Participant or an Indhect Participant on the
records of such Securities Depository, Participant or Indirect Participant, as the case may be, or
such Person's submgee.

"Bond Counsel" means a firm of attorneys knowledgeable and experienced in the law
relating to municipal securities and the law relating to federal and State taxation of interest
thereon aud approved by the Borrower.

"Bond Fund" means the fund of that name created and so designated by Section 501
hereof and consisting of the Principal Account and the Interest Account.



"Bond Insurance Policy" means any bond insurance policy that may be issued pmviding
for payment on the Bonds.

"Bond Insurer" means the issuer of a Bond Insurance Policy.

"Bond Interest Term" means, with respect to any Bond, each period established in
accordance with Section 205(i) hereof during which such Bond shall bear interest at a Bond
Interest Term Rate.

"Bond Interest Term Rate" means, with respect to each Bond, a non-variable interest rate
on such Bond established periodically in accordance with Section 205(i) hereof.

"Bond Purchase Fund" means the fund so designated which is established with the
Tender Agent pursuant to Section 1301(b)(ii) hereof and the Tender Agreement.

"Bonds" means the Issuer's Industrial Revenue Bonds (South Carolina Generating
Company Pmject) Series 2008 in the aggregate principal amount of [35,000,000],

"Bond Trustee" means the Bond Trustee at tbe time serving under this Trust Indenture,
whether the original or a successor trustee.

"Bond Year" means the period commencing on of each year and ending on
of the following year; provided, however, that the initial Bond Year shall

commence on the Closing Date and end on

"Book Entry Bonds" means Bonds for which a Securities Depository or its nominee is the
Holder.

"Book-Entry System" means a book-entry system established and opemted for tbe
recordation ofBeneficial Owners of the Bonds pursuant to Section 215 hereof.

"Borrower" means South Carolina Electric dt Gas Company, a South Carolina
corporation, and its successors and assigns.

"Borrower Account" means the account bearing such name which is crcatcd pursuant to
the Tender Agreement.

"Borrower Representative" means Bormwer Representative as defined in Section 1.01 of
the Agreement.

"Business Day" means any day other than (i) a Saturday, a Sunday or any other day on
which banks located in the cities in which the designated corporate trust offices of the Bond
Trustee and the Tender Agent and the principal offices of the Bond Trustee, the Remarketing
Agent, the Bonower or the Bank are located, or in which the office of the Bank from which
payments are made pursuant to the Credit Facility or the Liquidity Facility is located, are
authorized or required to remain closed or (ii) a day on which tbe New York Stock Exchange is
closed.



"Ceiling Rate" means the lesser of (i) the highest interest mte that may be borne by the
Bonds under applicable State law, (ii) while the Bonds bear interest at a Daily Interest Rate,
Weekly Interest Rate or Bond Interest Tenn Rate, 12N per annum, (iii) while the Bonds bear
interest at the Bank Bond Interest Rate, 2tyyo per annum.

"Cessation of Operation" means Cessation of Operation as defined in Section 1.01 of the
Agreemeut.

"Closing Date" means the date of the delivery of the Bonds against payment therefor.

"Code" means the Internal Revenue Code of 1986, as amended, and all regulations
promulgated therewder.

"Conditional Redemption" has the meaning given such tenn in Section 303(b) hereof.

"Credit Facility" means an inevocable, direct-pay letter of credit issued with respect to
the Bonds for the benefit of the Bond Trustee, together with all amendments, renewals and
extensions thereof in accordance with its tnms and, on the effectiveness of any Alternate Credit
Facility, such Alternate Credit Facility.

"Credit Facility Account" means the account within the Bond Purchase Pund bearing
such name which is oreated pursuant to the Tender Agreemmt.

"Credit Facility Provider" means the issuer of the Credit Facility then in effect and, upon
tbe efiectiveness of an Alternate Credit Facility, the issuer of such Alternate Credit Facility.

"Credit Facility Provider Agreement" means the agreement between the Bormwer and/or

any of its Aifiliates and the Credit Facility Provider, pursuant to which thc Credit Facility is
issued by the Credit PaciTity Provider, as the wune may be amended or supplemented, and any
such other similar agreement or agreements as may be entered into Rom time to time bettumn
the Bonower and/or any of its Affiliates and the provider of any Alternate Credit Facility.

"Daily Interest Rate" means a variable interest rate on the Bonds established in
accordance with Section 205(e) hereof.

"Daily Interest Rate Period" means each period during which a Daily Interest Rate is in
effect.

"Defaulted Interest" means Ddaulted Interest as defined in Section 203 hereof.

"Defeasance Obligations" means (i) noncallable Government Obligations, (ii) evidences
of ownership of a proportionate interest in specified noncallable Government Obligations, which
Government Obligations are beld by a bank or trust company organized and existing under the
laws of the United States of America or any state thereof in tbe capacity of custodian, (iii)
Defeased Municipal Obligations and (iv) evidences of ownership of a proportionate interest in
specified Defeased Municipal Obligations, which Defeased Municipal Obligations me held by a
bank or trust company rganized and existing under the laws of the United States of America or
any state thereof in the capacity as custodian.



BDefeased Municipal Obligations" means obligations of state or local government
municipal bond issuers which are nued in the highest rating category by Sdtp and Moody's,
respectively, pmvision for the payment of the principal of and interest on which shall have been
made by deposit with a trustee or escrow agent of (i) noncallable Government Obligations, (ii)
evidences of ownership of a pmportionate interest in specified noncallable Government
Obligations, (iii) cash or (iv) any combination of such noncallable Government Obligations,
evidences of ownership and cash, which Government Obligations or evidences of ownership,
together with any cash, are held by a bank or trust company organized and existing under the
laws of the United States of America or any state thereof in the capacity of custodian, the
maturing principal of and interest on such Government Obligations or evidences of ownership,
when due and payable, being sufficient, together with any cash, to provide money to pay the
principal of, premium, if any, snd interest on such obligations of such state or local government
municipal bond issuers.

"Deposited Bonds" means the First Mortgage Bonds, 2008 Deposited Series, issued by
tbe Bormwer pursuant to the 1993 Indenture and deposited with the Bond Trustee as security for
the Bonds, bearing interest at the same rates and maturing in the same amounts, on the same
dates and in the same years as the Bonds.

"Designated Corporate Trust 015ce" means, initially, the corporate trust oifice of the
Bond Trustee located at dta waft y
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the Tender Agent, the Remarketing Agent and the Bank given pursuant to Section 1604 hemof.

"Electronic Means" means telephone, telecopy, telegraph, telex, internet, facsimile
transimssion or any other similar means of electronic communication. Any communication by
telephone as an Electronic Means shall be pmmptly confirmed in writing or by one of the other
means of electronic communication authorized herein.

"Event ofBankruptcy" means any of the following events:

(i) the Borrower (or any other Person obligated, as guarantor or otherwise, to
make payments on the Bonds or under tbe Agreement, the Note or a Credit Facility
Provider Agreement, or an waffiliatew of the Borrower as defined in Bankruptcy Code $
101(2))or the issuer shall (a) apply for or consent to the appointment of, or the taking of
possession by, a receiver, custodian, trustee, liquidator or the like of the Bormwer (or
such other Person) or tbe Issuer or of all or any substantial part of their respective
property, (b) commence a voluntary case under the Bankruptcy Code, or (c) file a petition
seeking to take advantage of any other law relating to bankruptcy, insolvency,
reorganization, winding-up or composition or adjustment of debts; or

(ii) a proceeding or case shall be commenced, without the application or
consent of the Bormwer (or any other Person obligated, as guarantor or otheiwim, to
make payments on the Bonds or under the Agreement, tbe Note or a Credit Facility
Provider Agreement, or an "ai5liatew of the Bormwer as defined in Bankruptcy Code $
101(2)) or the Issuer in any court of competent jurisdiction, seeking (a) the liquidation,
reorganization, dissolution, winding-up, or composition or adjustment of debts, of the



Bormwer (or any such other Person) or the Issuer, (b) the appointment of a trustee,
receiver, custodian, liquidator or the like of the Borrower (or any such other Person) or
the Issuer or of all or any substantial part of their respective property, or (c) similar relief
in respect of the Borrower (or any such other Person) or the Issuer under any law relating
to bankruptcy, insolvency, reorganization, winding-up or composition or adjustment of
debts.

"Event of Default" means any of the events specifred in Section 801 hereof.

"Favorable Opinion of Bond Counsel" means an opinion of Bond Counsel, ~to
the Issuer, the Borrower, the Bond Trustee, the Bond insurer, the Tender Agent, the Remarketing
Agent and the Bank to the effect that the action proposed to be taken is authorized or permitted

by the laws of the State and this Trust Indenture and will not adversely affect any exclusion from
gmss income for federal income tax purposes, or any exemption fiom State income taxes, of
interest on the Bonds.

"Financing Doouments" means the Agreement, the Note, this Trust Indenture, the
Remarketing Agreement, the Tender Agreement and the Credit Faoility Pmvider Agreement.

"Fitch" means Fitch Ratings, its successors and assigns, and, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Fitch" shall be deemed to refer to any other nationally recognized securities rating agency
designated by the Borrower, with the consent of the Remarketing Agent by notice to the Bond
Trustee.

aGovenunent Obligations" means direct obligations of, or obligations the full and timely
payment of principal and interest on which is fully and unconditionally guaranteed by, the
United States ofAmerica

"Holder" means the Person who shall be the registered owner of any Bond.

"Indirect Participant" means a broker-dealer, bank or other financial institution for which
the Securities Depository holds Bonds as a securities depository through a Participant.

"Insurer Default" means any of the following: (i) there shall occur a default in the
payment of principal of or any interest on any Bond when required to be made by the Bond
Insurance Policy; (ii) the Bond Insurance Policy shall have been declared null snd void or
unenforceable in a final non-appealable determination by a court of law; (iii) a proceedmg shall
have been instituted in a court having jurisdiction in the premises seeking a decree or order for
relief in respect of the Bond Insurer in an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereatter in effect or for the appointment of a receiver,
liquidator, assignee, custodian, trustee or sequestrator (or other s'unilar official) of the Bond
Insurer for any substantial put of its property or for the winding-up or liquidation of its affairs
and such proceeding shall remain undismissed or unstayed and in effect for a period of 60
consecutive days or such court shall enter a decree or order granting the relief sought in such
proceeding; or (iv) the Bond Insmer shall voluntarily suspend transaction of its business, shall
commence a voluntary case under any applicable bankruptcy, insolvency or other similar law
now or hereafter in effect, shall consent to the entry of an order for relief in an involuntary case



under any such law or shall consent to appointment of or taking possession by a receiver,
liquidator, assignee, trustee, ustodian or sequesirator (or other similar official) of the Bond
Insurer or for any substantial part of its property, or shall make a general assignment for the
benefit ofcreditors.

"Interest Account" means the account in the Bond Fund created and so designated by
Section 501 hereof.

"Interest Accrual Date" means (i) with respect to any Daily Interest Rate Period, the first
day thereof and the first day of each succeeding calendar month during such Daily Interest Rate
Period, (ii) with respect to any Weekly Interest Rate Period, the first day thereof and the first
Business Day of each s cceeding calendar month during such Weekly Interest Rate Period, (iii)
with respect to any Long-Term Interest Rate Period, the first day thereof and, thereafter, each
Interest Payment Date in respect thereO, other than the last such Interest Payment Date during
such Long-Term Interest Rate Period, (iv) with respect to each Bond Interest Term within any
Short-Tenn Interest Rate Period, the first day thereof and (v) with respect to any Bank Bonds,
except as otherwise set forth in the related Credit Facility Provider Agreement or Liquidity
Facility, the Interest Accrual Date in effect at the time of purchase and thereafter, tbe first
Business Day ofeach calendar month.

"Interest Payment Date" means:

(a) with respect to any Daily Interest Rate Period, the fiSh Business Day of each
calendar month;

(b) with respect to any Weekly Interest Rate Period, the first Business Day of each
calendar month;

(c) with resprct to any Long-Term Interest Rate Period, each

(d) with respect to any Bond Interest Term within a Short-Term Interest Rate Period,
the day next succeeding the last day of such Bond Interest Term;

(e) with respect to each Interest Rate Period, the day next s~g the last day
thereof; and

(f) with respect to Bank Bonds, the days ou which interest is due pmsuant to the
Credit Facility Pmvider Agreement or the Liquidity Facility then in effect.

"Interest Rate Period" means any Daily Interest Rate Period, Weekly Interest Rate
Period, Short-Tenn Interest Rate Period or Long-Term Interest Rate Period.

"Issuance Account" means the account created and so designated by Section 401 hereof.

"Issuance Costs" shall have the meaning set forth in Section 402 hereof.

"Issuer" means the South Carolina Jobs-Economic Development Authority, a public body
corporate and public and au agency of the State, and any successor thereto.
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"Issuer Representative" means Issuer Representative as defined in Section 1.01 of the
Agreement.

"Letter of ~tations" means, when all the Bonds are Book Entry Bonds, the
Blanket Letter of Rep esentations dated March 1995, executed by the Issuer and delivered
to DTC and any amendments thereto or successor blanket agreements between the Issuer and any
successor Securities Depository, relating to a system of Book Entry Bonds to be maintahed by
such Securities Depository with respect to any bonds, notes or other obligations issued by the
Issuer.

"Liquidity Enhanced Bonds" means, ifa Liquidity Facility is in effect, Bonds in the Daily
Interest Rate Period, Weekly Interest Rate Period or Short-Term Interest Rate Period (except a
Short-Term Interest Rate Period where all Bond Interest Terms end on the day prior to the
maturity date of the Bonds).

"Liquidity Facility" means a liquidity facility meeting the requirements of Section 1205
of this Trust Indenture and, upon the effectiveness of any Substitute Liquidity Facility, such
Substitute Liquidity Facility.

"Liquidity Provider Account" means the account bearing such name which is created
pursuant to the Tender Agreement.

"Loan" means Loan as defined in Section 1.01 of the Agreement.

'Koan Repayments" means those payments designated by and set forth in Section 3.03 of
the Agreement.

"Long-Term Interest Rate" means, with respect to each Bond, a tenn, non-variable
interest rate on such Bond established in accordance with Section 205(h) hereof.

"Long-Term Interest Rate Period" means each period during which a Long-Term Interest
Rate is in effect.

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing
under the laws of the State of Delaware, its successors and assigns, and, if such corporation shall
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other nationally recognized securities rating agency
designated by the Borrower, with the consent of the Remarketing Agent and the Issuer, by notice
to the Bond Trustee.

"Opinion of Counsel" means an opinion in writing signed by an attorney or firm of
attorneys acceptable to the Bond Trustee who may be counsel for the Issuer or the Borrower or
other counsel.

"Outstanding" means, when used with reference to the Bonds at any date as of which the
amount of outstanding Bonds is to be determined, all Bonds that have been authenticated and
delivered by the Bond Trustee hereunder, except:



(i) Bonds cancelled or delivered for cancellation at or prior to such date;

(ii) Bonds deemed not to be O~ in accordance with Section 304
hereof;

(iii) Bonds in lieu of which other Bonds have been authenticated under
Sections 212, 213 and 214 hereog and

(iv) Undelivered Bonds;

provided, however, that Bonds owned or held by or for the account of the Borrower, any
Affiliate or any subsidiary or controlled ai6liate of the Bonower or any AI61iate shall not be
deemed Outstanding Bonds for the purpose of any consent or other action or any calculation of~ing Bonds provided for in Article VIII, Article XI and Article XIV hereof or Section
10.02 of the Agreement, and neither the Borrower or any Afffliate as registered owners of such
Bonds shall be entitled to consent or take any other action provided for in Article VIII, Article XI
and Article XIY hereof or Section 10.02 of the Agreement; provided, further, that if all of the
Bonds are at any time held by or for the account of the Borrower or any Affiliate, then such
Bonds shall be deemed to be Outstanding at such times for purposes of this paragraph.

"Participant" means a brokerAealer, bank or other financial institution for which the
Securities Depository holds Bonds as a securities depository.

"Payment Default" means an Event of Default described in Section 801(a) or 801(b)
hereof.

"Permitted Investments" means any investment to the extent &om time to time permitted
by applicable law.

"Pemon" means any individual, corporation, limited liability company, partnership, joint
venture, association, joint~ck company, trust, unincorporated organization or government or
any agency or political subdivision thereof.

"Predecessor Bonds" of any particular Bond means every previous Bond evidencing all
or a portion of the same debt as that evidenced by such particular Bond, and, for purposes of this
deffnition, any Bond authenticated and delivered under Section 212 hereof in lieu of a lost,
destroyed or stolen Bond shall be deemed to evidence the same debt as the lost, destmyed or
stolen Bond.

"Principal 016ce" means, so long as is
serving as Bond Trustee hereunder, the Bond Trustee's principal office located at

~ snd as to any successor Bond Trustee, its
designated principal offfce.

"Project Fund" means the fimd of that name created and so designated by Section 401
hereof.



"Rating Agency" means each of Fitch when the Bonds sre rated by Fitch, Moody's when
the Bonds are rated by Moody's, and Sdtp when the Bonds are rated by SdtP.

"~tion Fund" means the fund of that name created and so designated by Section
501 hereof.

"Redemption Price" means, with respect to any Bond or portion thereof, the principal
amount of such Bond or portion thereof plus the applicable premium, if any, payable upon
redemption thereof in the manner contemplated in accordance with this Trust Indenture.

'Register" means the register of the record owners of Bonds maintained by the Bond
Trustee pursuant to Section 20g hereof.

"Regular Record Date" means (a) with respect to any Interest Payment Date in respect of
any Daily Interest Rate Period, the last Business Day of the calendar month immediately
preceding such Interest Payment Date or, in the case of the last Interest Payment Date in respect
of a Daily Interest Rate Period, the Business Day immediately preceding such Interest Payment
Date; (b) with respect to any Interest Payment Date in respect of any Weekly Interest Rate Period
or any Short-Term Interest Rate Period, the Business Day immediately preceding such Interest
Payment Date; (c) with respect to any Interest Payment Date in respect of any Long-Term
Interest Rate Period, the fifieenth (15th) day of the month immediately preceding such Interest
Payment Date (whether or not a Business Day) or, in tbe event that an Interest Payment Date
shall occur less than 15 days after the first day of a Long-Term Interest Rate Period, such first
day; and (d) with respect to any Interest Payment Date in respect of sny Bank Bonds, the
Business Day immediately preceding such Interest Payment Date.

"Remarketing Account" means the account bearing such name which is created in the
Bond Purchase Fund pursuant to the Tender Agreement.

"Remarketing Agent" means the initial and any successor remarketing agent appointed in
accordance with Section 1301 (a) hereof.

"Remarketing Agreement" means any agreement between the Borrower and the
Remarketing Agent, as the same may be amended or supplemented fiom time to time, or any
remarketing agreement entered into with a successor Remarketing Agent. The initial
Remarketing Agent for the Bonds will be Scott dt Stringfellow, Inc., t/a BB&TCapital Markets.

"Replacement Bonds" means Bonds issued pursuant to Section 213 hereof.

"Required Payments under the Agreement" ineans the payments so designated by and set
forth in Section 3.04 of the Agreement.

"Reserved Rights" means the rights of the Issuer reserved in item 2 of the granting clause
in the preamble to thiis Trust Indenture.

"Stkp" means Standard tk Poor's Ratings Services, a Division of The McGraw-Hill
Companies, Inc., a corporation organized snd existing under the laws of the State of New York,
its successors and assigns, and, if such corpomtion shaB be dissolved or liquidated or shall no
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longer perform the functions of a securities rating agency, "SRP"shall be deemed to refer to any
other nationally recognized securities rating agency designated by the Borrower, with the
consent of the Remarketing Agent, by notice to the Bond Trustee.

"Securities Depository" means The Depository Trust Company, New York, New York,
and any substitute for or successor to such securities depository that shall maintain a Book-Entry
System with respect to the Bonds.

"Securities Depository Nominee" means the Securities Depository or the nominee of such
Securities Depository in whose name there shall be registered on the Register the Bonds to be
delivered to such Securities Depository during the continuation with such Securities Depository
ofparticipafion in its Book-Entry System.

"Self Liquidity Arrangement" means a self liquidity arrangement meeting the
requirements set forth in Section 1205 hereof.

"Short-Term Interest Rate Period" means each period, consisting of Bond Interest Terms,
during which the Bonds bear interest at one or more Bond Interest Term Rates.

"SIFMA Index" means on any date, a rate determined on tbc basis of the seven-day high
grade market index of taxwxempt variable rate demand obligations, as produced by Municipal
Market Data, a Thomson Financial Services Company, and published or made available by the
Securities Industry and Financial Markets Association, or its successor ("SIFMA"), or any
person acting in cooperation with or under the sponsorship of SIFMA and acceptable to tbe
Remarketing Agent and effective fiom such date.

"Special Record Date" means a date fixed by the Bond Trustee for the payment of any
Defaulted Interest on the Bonds pursuant to Section 203 hereof.

"State" means the State of South Carohna.

"Substitute Liquidity Facility" means a liquidity facility meeting the requirements set
forth in Section 1205 hereof.

"Tax Agreement" means Tax Agreement Compliance Agreement dated the date of
delivery of the Bonds, between the Issuer and the Borrower.

"Tender Agent" means the initial snd any successor tender agent appointed in accordance
with Section 1301(b)hereof.

"Tender Agreement" means any agreement among the Tender Agent then serving
hereunder, the Borrower and the Remarketing Agent, as the same may be amended or
supplemented &om time to time.

"Total Required Payments" means Total Ropured Payments as defined in Section 1,01 of
the Agreement.



"Trust Estate" means the property described in the granting clauses to this Trust
Indentme.

"Trust Indenture" means this Trust Indenture, including any Trust Indenture amendatory
hereof or supplemental hereto.

"Undelivered Bonds" means any Bonds so designated in accordance with the provisions
of Sections 206(f) or 206(g)(ii) hereof.

"Weekly Interest Rate" means a variable interest rate on the Bonds established in
accordance with Section 205(i) hereof.

"Weekly Interest Rate Period" means each period during which a Weekly Interest Rate is
in effect.

Section 102. Rules of Construction.

(a) Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless tbe context shall otherwise
indicate, the words "Bond," "owner, " "Holder" and "Person" shall include the plural as well as
the singular number.

(b) Words importing the redemption or calling for redemption of the Bonds shall not
be deemed to refer to or connote payment of Bonds at their stated maturity.

(c) The Table of Contents, captions and headings in this Trust Indenture are for
convenience only and in no way limit the scope or intent of any provision or section of this Trust
Indenture.

(d) All references herein to particular articles or sections are references to articles or
sections of this Trust Indenture unless some other reference is indicated.

(e) All references herein to the Code or any particular pmvision or section thereof
shall be deemed to refer to any successor, or successor provision or section, thereof, as the case
may be.

(I) All references herein to a particular time of day shall be deemed to refer to New
York City Time.

ARTICLE H

THE BONDS

Section 201. Limitation on Issuance of Bonds, No Bonds may be issued under the
pmvisions of this Trust Indenture except in accordtnce with the pmvisions of this Article. The
Bonds shall be limited to [35,000,000] in aggregate principal amount No additional bonds or
other indebtedness of the Issuer shall be issued under this Trust Indenture.
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Section 202. Foun and Num of Bonds. The Bonds are issuable in fully regislend
form in Authorized Denominations. The Bonds shall be s~y in the form set forth in
Exhibit A hereto, with such appropriate variations, omissions and insertions as may be necessary
or appropriate to conform to tbe provisions of this Trust indenture and may be in typewritten,

printed, engraved or lithographed form All Bonds may have endorsed thereon such legends or
text as may be necessary or appropriate to conform to any applicable rules snd regulations ofany
governmental authority or of any securities exchange on which the Bonds may be listed or any
usage or requirement of law with respect thereto, including the imposition of CVSIP or other
identifying numbers.

Section 203. Geneml Terms of the Bonds. The Bonds shall be dated the Closing Date,
shall bear interest until their payment, such interest to the maturity thereof being payable on each
Interest Payment Date, and shall be slated to matme (subject to the ngbt ofprior redemption), on

The Bonds shall be designated "South Carolina Jobs-Economic
Development Authority Industrial Revenue Bonds (South Camlina Electric tk Gas Company
Project) Series 2008."

Each Bond shall bear interest ffom the Interest Payment Date immediately peceding the
date of authentication thereof, or, if such date of authentication shall be an Interest Payment Date
to which interest on the Bonds has been paid in full or duly provided for or the Closing Date,
fmm such date of authentication; provided, however, that if, at the fime of ~cation of any
Bond, interest on such Bond shall be in default, such Bond shall bear interest fiom the date to
which interest has previously been paid or, ifno interest has been paid, ffom the Closing Date.

The Bonds shall be executed with the manual or facsimile signanae of the
of the Issuer with the seal of the Issuer impressed thereon.

In case any oificer whose signature or a facsimile of whose signature shall appear on any
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or such
facsimile shall nevertheless be valid and sutEcient for all purposes the same as if such person
had remained in of%ca until such delivery, aud also any Bonds may bear the facsimile signatures
of, or may be signed by, such persons as at the actual time of the execution of such Bonds shall
be the pmper officers to sign such Bonds although at the date of such Bonds such persons may
not have been such officers.

The principal and purchase priice of, redemption premium, if any, and the interest on the
Bonds shall be payable in lawful money of the United States of America. Such payment of
interest shall be payable in the manner provided for in Section 205(k) hereof. The principal of
and any premium on aII Bonds shall be payable at the Principal Office. Paymtxrt of the principal
of and any premium on all Bonds shall be made upon the presentation and urrender of such
Bonds as the same shall become due and payable. Such payment of principal and any premium
will be by check; provided, however, that the princlpal and any premium with respect to the
Bonds will be paid by wire transfer (to an account in the continental United States) of
immediately available funds to any Holder of at least $1,000,000 in aggregate principal amount
of Bonds Outstanding, at such Holder's option, in each case according to wire instructions given
to the Bond Trustee in writing for such purpose.



Interest on any Bond which is payable, and is punctually paid or duly provided for, on
any Interest Payment Date shall be paid to the Person in whose name that Bond is registered at
the close ofbusiness on the Regular Record Date.

While the Securities Depository Nominee is the Holder of the Bonds, notwithstanding the
provisions hereinabove snd hereinafter contained, payments of principal of, redanption
premium, if any, and interest on the Bonds shall be made in accordance with existing
anangements between the Bond Trustee or its successors under this Trust Indenture and the
Securities Depository.

Any interest on any Bond which is payable, but is not punctually paid or duly provided
for, on any Interest Payment Date (herein called "Defaulted Interest" ) shall forthwith cease to be
payable to the Holder on the relevant Regular Record Date solely by virtue of such Holder
having been such Holder (except that if the Bond Insurer has paid the Holder for the Defaulted
Interest under the Bond Insurance Policy, then in such case the Defaulted Interest due hereimder
shall be payable to the Bond Insurer and does not accrue to or for the benefit of the Holder); and
such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in
subsection A or B below:

A. The Issuer may elect to make payment of any Defitulted Interest on the Bonds to
the Persons in whose names such Bonds (or their respective Predecessor Bonds) are registered at
the close of business on a Special Record Date for the payment of such Defaulted Interes, which
shaH be fixed in the following manner. The Issuer shall notify the Bond Trustee in writing of the
amount of Defaulted Interest proposed to be paid on each Bond and the date of the proposed
payment (which date shall be such as will enable the Bond Trustee to comply with the next
sentence hereof), and at the same time the Issuer shall deposit or cause to be deposited with the
Bond Trustee an amount of money equal to the aggregate amount proposed to be paid in respect
of such Defaulted Interest or shall make arrangements satisfactory to the Bond Trustee for such
deposit prior to the date of the proposed payment, such money when deposited to be held in trust
for the benefit of the persons entitled to such Defaulted Interest as provided in this subsection,
Thereupon the Bond Trustee shall fix a Special Record Date for the payment of such Defaulted
Interest which shall be not more than 15 nor less than ten days prior to the date of the proposed
payment and not less than ten days afier the receipt by the Bond Trustee of the notice of the
proposed payment. The Bond Trustee shall promptly notify the Issuer of such Special Record
Date and, in the name and at the expense of the Borrower, shall cause notice of the proposed
payment of such Defaulted Interest and the Special Reconl Date therefor to be mailed first-class,
postage prepaid, to each Holder of Bonds at his address as it appears in the Register maintained
under Section 209 hereof not less than ten days prior to such Special Record Date. Notice of the
proposed payment of such Defaulted Interest and the Special Record Date therefor having been
mailed as aforesaid, such Defimlted Interest shall be paid to the Persons in whose names the
Bonds (or their respective Predecessor Bonds) are registered on such Special Record Date and
shall no longer be payable pursuant to the following subsection B.

B. The Issuer may make payment of any Defaulted Interest on the Bonds in any
other lawful manner not inconsistent with the requirements of any sixurities exchange on which
the Bonds may be listed and upon such notice as may be required by such exchange, if, after
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notice given by the Issuer to the Bond Trustee of the pmposed payment pursuant to this
subsection, such payment shall be deemed practicable by the Bond Trustee.

Subject to the foregoing provisions of this Section, each Bond delivered under this Trust
Indenture upon transfer of or in exchange for or in lieu of any other Bonds shall carry all the
rights to interest accrued and unpaid, snd to accrue, which were cerned by surh other Bond and
each such Bond shall bear interest Gom such date, so that neither gain nor loss in interest shall
result &om such transfer, exchange or substitution.

Section 204. Authentication ofBonds. Only such Bonds as shall have endorsed thereon
ace rtificste of authentication substantially in the form set forth in Exhibit A hereto, duly
executed by the Bond Trustee, shall be entitled to any benefit or security under this Trust
Indenture. No Bond shall be valid or obligatory for any purpose unless and until such certificate
of authentication on the Bond shall have been duly executed by the Bond Trustee, and such
certificate of the Bond Trustee upon any such Bond shall be conclusive evidence that such Bond
hss been duly authenticated and delivered under this Trust Indenture. The Bond Trustee's

certificate of authentication on any Bond shall be deemed to have been duly executed if signed
by an authorized officer cf the Bond Trustee, but it shall not be~that the same officer
sign the certificate of authentication on all of the Bonds that may be issued hereunder at any one
time.

Section 205. Interest on the Bonds.

(a) Except as provided in this subsection (d) hereof with respect to Bank Bonds, the
interest rate on and Interest Rate Period for the Bonds may be adjusted as set forth in this Section
205. Except while the Bonds bear interest at Bond Interest Term Rates, all Bonds shall bear the
same rate for the same interest Rate Period.

For any Daily Interest Rate Period, interest on the Bonds shall be payable on each Interest
Payment Date for the period commencing on the Interest Accrual Date preceding the prior
Interest Payment Date (or, in the case of the first Interest Payment Date during any Daily Interest
Rate Period, the Interest Accrual Date receding such interim Payment Date) and ending on tbe
last dsy of the month in which such lnteretu Accrual Date occurs or, if sooner, the last day of the
Daily Interest Rate Period. For any Weekly Interest Rate Period, interest on the Bonds shall be
payable on each Interest Payment Date for the period commencing on the immediately preceding
Interest Accrual Date and ending on and including the day immediately preceding the Interest
Payment Date (or, if sooner, the last day of the Weekly Interest Rate Period). For any Short-
Teim Interest Rate Period or Long-Tenn Interest Rate Period, interest on the Bonds shall be
payable on each Interest Payment Date for the period commencing on the immediately preceding
Interest Accrual Date and ending on the day immediately preceding such Interest Payment Date.
In any event, interest on the Bonds shall be payable for the final Interest Rate Period to the date
on which the Bonds shall have been paid in full.

(b) Interest on the Bonds shall be computed (i) in the case of a Long-Tenn Interest
Rate Period, on tbe basis of a 360-day year consisting of twelve 30-day months and (ii) in the
case of a Daily Interest Rate Period, a Weekly Interest Rate Period or a Short-Term Interest Rate



Period, on the basis of a 365 or 36&day year, as appropriate, for the actual number of days
elapsed.

(c) In the manner hereinafter provided, the tenn of the Bonds shall be divided into
consecutive Interest Rate Periods during each of which the Bonds shall bear interest at a Daily
Interest Rate, a Weekly Interest Rate, Bond Interest Term Rates or a Long-Term Interest Rate;
provided, however, that at any time, all Bonds shall bear interest at a Daily Rate, a Weekly
Interest Rate, a Long-Term Interest Rate or Bond Interest Term Rates. No Bond shall bear
interest at a rate higher than the Ceiling Rate. The first Interest Rate Period for the Bonds shall

commence on the Closing Date and shall be a Weekly Interest Rate Period. On or prior to the
Closing Date, the initial Weekly Interest Rate borne by the Bonds shall be determined in the
manner provided in this Section 205 by the Remarketing Agent.

(d) Notwithstanding anything in this Trust Indenture to the contrary, Bank Bonds
shall bear interest at the Bank Bond Interest Rate for the period commencing &om the date that
the Bank shall have purchased (or shall have deemed to have purchamd) such Bond and
continuing until such Bank Bond shall have been paid and retired or until such Bank (or a
participant thereof) shall have resold such Bank Bonds pursuant to a remsrketing by the
Remarketing Agent pursuant to this Trust Indenture or shall have elected (to the extent permitted
thereunder) not to sell and thus reiain Bank Bonds otherwise to be remarketed by the
Remarketing Agent; and such interest shall accrue aud be payable on any Interest Payment Date
for Bauk Bonds while held as such in accordance with the day count basis applicable to Bank
Bonds. On each Interest Payment Date as well as on any applicable payment or redemption date
for Bank Bonds, and except as otherwise provided in the Credit Facility Provider Agreement or
Liquidity Facility, as applicable, (I) interest shall be payable on Bank Bonds for the period
commencing on the immediately preceding Interest Accrual Date and ending on the Interest
Payment Date, and (2) the Bank shall pmvide written notice to tbe Corporation and the Bond
Trustee of the Bank Rate and the interest that is then due and payable on the Bank Bonds, upon
which the Bond Trustee shall conclusively rely. Notwithstanding anything herein to the
contrary, in no event shall the interest rate paid by the Corporation on Bank Bonds exceed the
Ceiling Rate.

Notwithstanding anything in this Tmst Indenture to the contrary, if some, but less than all
of the Bonds are Bank Bonds, such Bank Bonds shall be remarketed at a purchase price equal to
the principal of such Bank Bonds plus accrued interest at the rate that would have accrued on
such Bank Bond if such Bank Bond bad not been a Bank Bond. As soon as practicable, but in
any event by no later than 12:15p.m. on the date any such Bank Bond is to be remarketed, the
Remarketing Agent shall inform the Tender Agent, the Bond Trustee and the Bank by Electronic
Means of the principal amount of the Bank Bond to be remarketed. Upon receipt of such notice
from the Remarketing Agent, the Bond Trustm shall promptl, but not )ster than 12:45 p,m. on
such remarketing date, notify the Bank, the Tender Agent and the Remarketing Agent by
Electronic Means of the amount of interest that would have accrued on such Bank Bond if such
Bank Bond had not been a Bank Bond, Upon receipt of such notices from the Remarketing
Agent and the Bond Trustee, the Bank shall promptly, but not later than 1:00 p.m. on such
remarketing date, notify the Bond Trustee and the Borrower by Electronic Means of the Bank
Bond Interest Differential Amount. Upon receipt of such notice fium the Bank, the Borrower
shall immediately, snd in no event later than I:15p.m. on such remarketing date, pay the Bank
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Bond Interest Differential Amount to tbe Tender Agent in immediately avaiilable funds for
deposit into the Bonuwer Account. Notwithstanding anything in this Trust Indentum to the
contrary, if all of the Bonds are Bank Bonds, the Bank Bonds shall be remarketed at a purchase
price equal to the principal of such Bank Bonds, without accrued interest, and on the remarketing
date the Bormwer shall pay to the Tender Agent all accrued interest on such Bank Bonds at the
Bank Bond Interest Rate.

(e) (i) Determimuion of Dail Interest Rate. During each Daily Interest Rate
Period, thc Bonds shafi bear interest at tbe Daily Interest Rate, which shall be determined by the
Remarketing Agent by 9:30am. on each Business Day during such Daily Interest Rate Period.
The Daily Interest Rate shall be the rate of interest per annum de~ by tbe Remarkefing
Agent (based on the examination of tax~empt obligations compusble, in the judgment of the
Remarketing Agent, to the Bonds and known by the Remarketing Agent to have been priced or
traded under then prevailing market conditions) to be the minimum interest rate which, if home
by the Bonds, would enable the Remarketing Agent to sell the Bonds on such date of
deteunination at a price (without regard to accrued interest) equal to the principal amount
thereof, In the event that the Remarketing Agem falls to establish a Daily Interest Rate for any
day, then the Daily Interest Rate for such day shaU be the same as the Daily Interest Rate for the
immediately preceding day and such rate shall continue until the earlier of (A) the date on which
the Remarketing Agent ~a new Daily Interest Rate for the Bonds or (B) the seventh
day s~ the first such day on which such Daily Interest Rate is not determined by the
Remarketing Agent. In the event that tbe Remarltefing Agent fails to determine a new Daily
Interest Rate for a period of seven (7) days as described in clause (B) of tbe immediately
preceding sentence, or in the event that the Daily Interest Rate determined by the Remarketing
Agent shall be held to be invalid or unenforceable by a comt of law, then the interest rate
applicable to the Bonds shall be equal to 1 lip/o of the SIFMA Index made available for the week~g the date of determination, or if such index is no longer available, or no such index was
so made available for the week preceding the date of determination, 75'/v of the interest rate on
30-day high grade~commercial lxtper notes sold through dealers by major corporations
as reported in The Wall Street Journal for each Business Day (and for the next preceding
Business Day for each day which is not a Business Day) until such Daily Interest Rate is again
validly detertnined by the Remarketing Agent.

(ii) Ad'ustment to Dail Interest Rate. At any time, the Borrower, by written
direction in accordance with Section 205(1) hereof to the Issuer, the Bond Trustee, the
Tender Agent, the Remarketing Agent, each Rating Agency then rating the Bonds and the
Bank (if a Credit Facility or Liquidity Facility is in effect), may elect, subject to Sections
205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear interest at a Daily
lnterert Rate. Such direction of the Borrower shall specif'y the pmposed effective date of
such adjustment to a Daily Interest Rate, which shall be (1) a Business Day not earlier
than the 30th day following the seventh Business Day afier mceipt by the Bond Trustee
of such direction, (2) in the case of an adjustment fiom a Long-Term Interest Rate Period,
the day immediately following the last day of the then current Long-Term Interest Rate
period or a day on which the Bonds would otherwise be subject to optional redemption
pursuant to Section 301(a)(iii) if such adjustment did not occur, and (3) in the case ofan
adjustment fiom a Short-Term Interest Rate period, the day immediately following the
last day of tbe Short-Term Interest Rate Period, and shall be accompanied by a Favorable
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Opinion of Bond Counsel. During each Daily Interest Rate Period commencing on a date
so specified and ending on the day immediately preceding the efFective date of the next
succeeding Interest Rate Period or the maturity date of the Bonds, the interest rate home
by the Bonds shall be a Daily Interest Rate.

(ifii N~ti f '~ tt D
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notice by first-class mail of an adjustment to a Daily Interest Rate Period to the Holders
not less than 30 days prior to the proposed effective date of such Daily Interest Rate
Period. Such notice shall state (A) that the interest rate on the Bonds will be adjusted to a
Daily Interest Rate unless Bond Counsel fails to deliver a Favorable Opinion of Bond
Counsel as to such adjustment on the effective date of such adjustment in the Interest
Rate Period, in which case (1) if the Bonds are being adjusted &om a Weekly Interest
Rate Period or a Short-Term Interest Rate Period, the Bonds shall continue to bear
interest at the Weekly Interest Rate or Bond Interest Term Rates as in effect immediately
prior to such proposed adjustment in the Interest Rate period, or (2) if the Bonds are
being adjusted from a Long-Tenn Interest Rate Period, the Bonds shall be adjusted to
bear interest at a Weekly Interest Ra, (B) the pmposed efFective date of such Daily
Interest Rate period, and (C) that the Bonds shall be subject to mandatory tender for
purchase on such proposed effective date and shall set forth the applicable purchase price.

(f) (i) Determination of Weekl Interest Ra . During each Weekly Interest Rate
Period, the Bonds shall bear interest at a Weekly Interest Rate, which shall be determined by the
Remarketing Agent by 4:30 p.m. on Wednesday of each week during such Weekly Interest Rate
Period, or if such day shall not be a Business Day, then on the immediately preceding Business
Day. The first Weekly Interest Rate determined for each Weekly Interest Rate Period shall be
detemuned on or prior to the first day of such Weekly Interest Rate Period and shall apply to the
period commencing on the first day of such Weekly Interest Rate Period and ending on and
including the next succeeding Wednesday. Thereafter, each Weekly Interest Rate shall apply to
the period commencing on and including Thursday snd ending on and including the next
succeeding Wednesday, unless such Weekly Interest Rate Period shall end on a day other than
Wednesday, in which event the last Weekly Interest Rate for such Weekly Interest Rate Period
shall apply to the period commencing on the Thursday preceding the last day of such Weekly
Interest Rate Period and ending on and including the last day of such Weekly Interest Rate
Period. The Weekly Interest Rate shall be the rate of interest per annum determined by the
Remarkebng Agent (based on the examination of tax-exempt obligations comparable, in the
judgment of the Remarketing Agent, to the Bonds and known by the Remsrketing Agent to have
been priced or traded under then prevailing market conditions) to be the minimum interest rate
which, if borne by the Bonds, would enable the Remarketing Agent to sell tbe Bonds on such
date ofdetermination at a price (without regard to accrued interest) equal to the principal amount
thereof. In the event that the Remarketing Agent fails to establish a Weekly Interest Rate for any
week, then the Weekly Interest Rate for such week shall be the same as the Weekly Interest Rate
for the immediately preceding week if the Weekly Interest Rate for such preceding week was
determined by the Remarketiug Agent. In the event that the Weekly Interest Rate for the
immediately preceding week was not determined by the Remarketing Agent, or in the event that
the Weekly Interest Rate d~ by the Remarketing Agent shall be held to be invalid or
unenforceable by a court of law, then the interest rate for such week shall be equal to 110%of
the SIFMA Index made available for the week preceding the date of determination, or if the
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SIFMA Index is no longer available, or no such index was so made available for the week~g the date of determination, 75% of the interest rate on 30-day high grade ~
commercial paper notes sold thmugb dealers by major corporations as reported in The Wall
Street Journal on the day the Weekly interest Rate would otherwise be determine as provided
herein for such Weekly Interest Rate Period.

(ii) Ad ustment to Weekl Interest Rate. At any time, the Borrower, by
written direction in accordance with Section 205(1) herrxf to the Issuer, the Bond
Trustee, the Tender Agent, the Remarketing Agent, each Rating Agency then mting the
Bonds and the Bank (if a Credit FaciTity or Liquidity Facility is in effect), may elect,
subject to Sections 205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear
interest at a Weekly Interest Rate. Such direction of the Bormwer shall specify the
proposed effectiv date of such adjustment to a Weekly Intermt Rate, which shall be (I)a
Business Day not earlier than the 30th day following the seventh Busiaess Day after
receipt by the Bond Trustee of such direction, (2) in the case of an adjustment fiom a
Long-Term Interest Rate Period, the day immediately following the last day of the then
current Long-Tenn Interest Rate Period or a day on which thc Bonds would otherwise be
subject to optional redemption pursuant to Section 301(aXiii) hereof if such adjustment
did not occur, and (3) in the case of an adjustment fium a Short-Tenn Interert Rate
Period, the day immediately fogowing the last day of the Short-Term Interest Rate
Period, and shall be accompanied by a Favomble Opinion of Bond Counsel. During each
Weekly Interest Rate Period commendng on a date so speciiied and ending on the day
immediately preceding the effective date of the next succeeding Interest Rate Period, the
interest rate borne by the Bonds shall be a Weekly Interest Rate.

(iii) N 'ce of Ad'ustment to Weekl lnmiest Rate. The Bond Trustee shall
give notice by first-class mail of an adjustment to a Weekly Interest Rate Period to the
Holders not less than 30 days prior to the effectiv date of such Weekly Interest Rate
Period. Such notice shaH sttue (A) that the interest mte on tbe Bonds will be adjusted to a
Weekly Interest Rate unless Bond Counsel fidls to deliver a Favorable Opinion of Bond
Counsel as to such adjustment on the effectiv date of such adjustment in the Interest
Rate period, in which case (I) if the Bonds are being adjusted fium a Daily Interest Rate
Period or a Short-Term Interest Period, the Bonds shall bear interest at the Daily Interest
Rate or Bond interest Term Rates as in effect immediately prior to such proposed
adjustment in the Interest Rate period, or (2) if the Bonds are being adjusted fiom a
Long-Term Interest Rate Period, the Bonds shall be adjusted to bear interest at a Weekly
Interest Rate, (B) the pmposed effective date of such Weekly Interest Rate Period, and

(C) that the Bonds shall be subject to umdatoiy tender for ptachase on such proposed
effective date and shall set forth the applicable purchase price.

(g) [Reserved. ]

(h) (i) Determination of Lon -Term Interest Rate. During each Long-Term
Interest Rate Period, the Bonds shall bear internet at tbe Long-Term Interest Rate. The Long-
Tenn Interest Rate shall be determined by the Remmketing Agent on a Business Day no earlier
than two (2) weeks before the effective date of such Long-Term Interest Rate Period and no later
than 10:00mn. on the efFective date of such Long-Term Interest Rate Period. Tbc Long-Tenn



Interest Rate shall be the rate of interest per annum determined by the Remarketing Agent (based
on an examhuuion of tax~empt obligations comparable, in the judgment of the Remarketing

Agent, to the Bonds and known by the Remarketing Agent to have been priced or traded under

then prevsfiing market conditions) to be the minimum interest rate which, if borne by the Bonds,
would enable the Remarketing Agent to sell the Bonds on such effective date at a price (without
regard to accrued interest) equal to the principal amount thereof. If, for any reason, the Long-
Term Interest Rale is not so determined for any Long-Term Interest Period by the Remarketing
Agent on or prior to the first day of such Long-Term Interest Rate Period, then the Bonds shall
bear interest at tbe Weekly Interest Rate as provided in Section 205(l) hereof, and shall continue
to bear interest at a Weekly Interest Rate determined in accordance with Section 205(t) hereof
until such dme as the interest rate on the Bonds is adjusted to a Daily Interest Rate, a Long-Term
Interest Rate or Bond Interest Term Rates as provided herein, and the Bonds shall be subject to
purchase upon notice fiom the Holders thereof as described in Section 206(a) hereof.

(ii) Ad ustment to or Confinuation of -Tenn Inteiest Rate

(A) At any time, the Borrower, by written direction in accordance with
Section 205(l) hereof to the Issuer, the Bond Trustee, the Tender Agent, the
Remarketing Agent, each Rating Agency then rating the Bonds and the Bank (ifa
Credit Facility or Liquidity Facility is in effect), may elect, subject to Sections
205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear, in continue
to bear, interest at a Long-Term Interest Rate. The direction of the Borrower
required by the first sentence of this patagmph (A), (I) shall specify the duration
of the Long-Tenn Interest Rate Period during which the Bonds shall bear interest
at a Long-Term Interest Rate; (2) shall specify the pmposed effective date of such
Long-Tenn Interest Rate Period, which date shall be (aa) a Business Day not
earfier than the 30th day following the seventh Business Day after receipt by the
Bond Trustee of such direction, (bb) in the case of an adjustment fmm a Long-
Term Interest Rate Period to another Long-Term Interest Rate Period, the day
immediately following the last day of the then cunent Long-Term Interest Rate
Paiiod or a day on which the Bonds would otherwise be subject to optional
redemption pursuant to Section 301(aviv) hereof if such adjustment did not occur,
and (cc) in the case of an adjustment from a Short-Term Interest Rate Period, the
day immediately following the last day of the Short-Tenn Interest Rate Period; (3)
shall specify the proposed last day of such Long-Tenn Interest Rate Period (which
last day shall be either the day immediately prior to the maturity date of the
Bonds, or a day which both inunerhamly precedes a Business Day and is at least
271 days sitar the efFective date thereof); and (4) with respect to any such Long-
Term Interest Rate Period, may specify different Redemption Prices, and different
Long-Term Rate Periods for which such Redemption Prices are applicable, than
those set forth in Section 301(aviv) hereof, if appmved by Bond Counsel as
provided in Section 205(h)(ii)(B) hereof.

(B) Such direction of the Borrower shall be accompanied by a
Favorable Opinion ofBond Counseh
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(C) If, by the fifih Business Day~the 30th day prior to the
last day of any Long-Term Interest Rate Period, the Bond Trustee shall not have
reccivcd written notice of the Borrower's election that, during the next succeeding
Interest Rate Period, the Bonds shall bear interest at a Daily Interest Rate, a
Weekly Interest Rate, another Long-Term Interest Rate or at Bond Interest Tenn
Rates, the next ucceeding Interest Rate Period shall be a Weekly Interest Rate
period until such time as the Interest rate on the Bonds shaB be adjusted to a Daily
Interest Rate, a Long-Term Interuu Rate or Bond Interest Term Rates as provided
in this Section 205, and the Bonds shaU be subject to mandatory purchase as
pmvided in Section 206(c) hereof on the first day of such Weekly Interest Rate
Period.

(iii) Notice of Ad'ustment to or Confinuation of Lo Term Interest Rate. The
Bond Trustee shall give notice by first-class mail of an adjustment to a (or the
establishment of another) Long-Term Interest Rate Period to the Holders not less than

thirty (30) days prior to the effective date of such Long-Term Interest Rate Period. Such
notice shall state: (A) that the interest rate on the Bonds shall be adjusted to, or continue
to be, a Long-Tenn Interest Rate unless Bond Counsel fails to deliver a Favorable
Opinion of Bond Counsel as to such adjustment in the Interest Rate Period on the
efiective date of such adjustment, in which case (I) if the Bonds are being adjusted fiom
a Daily Interest Rate Period, a Weekly Interest Rate Period or a Short-Term Interest Rate
Period, the Bonds shall continue to bear interest at a Daily Interest Rate, a Weekly
Interest Rate or Bond Interest Term Rates as in effect immediately prior to such pmposed
adjustment in tbe Interest Rate Period or (2) if the Bonds are bang adjusted fiom a Long-
Term Interest Rate Period, the Bonds shall be adjusted to bear interest at a Weekly
Interest Rate, (B) the proposed effective date and tbe proposed last day of such Long-
Term Interest Rate Period and (C) that tbe Bonds shall be subject to mandatory tender for
pmchase on such pmposed effective date and shall set forth the applicable purchase price.

(iv) Ad ustment &cm Lo -Tenn Interest eriod. In addition to an
adjustment &om a Long-Tenn Interest Rate Period on the day immediately following the
last day of the Long-Term Interest Rate Period, at any time during a Long-Tenn Interest
Rate Period (subject fo the pmvisions set forth in this paragraph (iv)), the Borrower may
elect, subject to Sections 205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds no
longer shall bear interest at a Long-Tenn Interest Rate and shall instead bear interest at a
Daily ~Rate, a Weekly Interest Rate, a new Long-Term Interest Rate or Bond
Interest Term Rates, as specified in such ebsction. In the written notice of such election,
the Bonower shall also speciTy the effective date of the new Interest Rate Period, which
date shall be (A) a Business Day no earlier than the 30th day afier the fifth Business Day
following the date of receipt by the Bond Trustee of the notice of election &om the
Bormwer and (B) a day on which the Bonds shall be subject to optional redemption in
accordance with Section 301(aXiii) hereof. The Bonds shall be subject to mandatory
tender for purchase on the effective date of the new lntemst Rate Period thereof in
accordance with Section 206(c) hereof, at a purchase price equal to the optional
Redemption Price set forth in Section 301(a)(iii) hereof which would be applicable on
that date.



(i) (i) n of Bond Interest Terms and Bond Interest Term Rates.

(A) During each Short-Term Interrut Rate Period, each Bond shall bear
interest during each Bond Interest Term for such Bond at the Bond Interest Tenn
Rate for such Bond. The Bond Interest Term and the Bond Interest Term Rate for
each Bond need not be the same for any two Bonds, even if deternuned on the
same date. Each of such Bond Interest Terms snd Bond Interest Term Rates for
each Bond shall be determined by the Remarketing Agent no later than 12:00
noon on the first dsy of each Bond Interest Term. Except for any Bond purchased

by the Bank or the Borrower and remaining unsold by the Remarketing Agent at
the close of business on the first day of the Bond Interest Term, each Bond
Interest Term shall be for a period of days within the range or nmges announced
as possible Bond Interest Terms no later than 9:00 am. on the first day of each
Bond Interest Term by the Renunketing Agent. Each Bond Interest Term for each
Bond shall be a period of not less than one day and not more than 270 days,
determined by the Remarketing Agent to be the period which, together with afi
other Bond Interest Terms for afi Bonds then Outstanding, will result in the lowest
overall interest expense on the Bonds over the next succeeding 270 days. Any
Bond purchased by the Bank or the Borrower and emaining unsold by the
Remarketing Agent as of the dose of business on the first day of the Bond
Interest Term for that Bond shall have a Bond Interest Term of one day or, if that
Bond Interest Term would not end on a day immediately preceding a Business
Day, a Bond Interest Term endiing on the day icily preceding the next
Business Day. Each Bond Interest Tenn shafi end either on a day which
immediately precedes a Business Day or on the day immediately preceding the
matinity date of the Bonds. If for any reason a Bond Interest Term for any Bond
cannot be so determined by the Remarketing Agent, or if the determination of
such Bond Interest Term is held by a court of law to be invalid or unenforceable,
then such Bond Interest Term shall be 30 days, but if the last day so determined
shafi not be a day immediately preceding a Business Day, shall end on the first
day immediately prtxeding the Business Day next succeeding such last day, or if
such last day would be afier the day immediately preceding the maturity date of
the Bonds, shaH end on the day immediately preceding the maturity date. In
determining the number of days in each Bond Interest Term, the Remarketing
Agent shall take into account the following factors: g) existing short-term tax-
exempt market rates and indices of such short-term rates, (II) the existing market
supply and demand for short-tenn taxwxempt securities, (III) existing yield
curves for short-term snd long-term taxcxempt securities for obligations of credit
quality comparable to the Bonds, (IV) general economic conditions, (V) economic
and financial conditions that may affect or be relevant to the Bonds, (Vl) the
Bond Interest Terms of other Bonds and (VH) such other facts, circumstances and
conditioos ~ to financial markets as the Remarketing Agent, in its sole
discretion, shafi~to be relevant. The last day of any Bond Interest Term
shaH be no later than the date the Bonds are subject to mandatory tender for
purchase pursuant to Section 206(d) hereof as a result of the expiration or
termination of the Liquidity Facility other than on account of an Authorized
Liquidity Termination.
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(B) The Bond Interest Term Rate for each Bond Interest Term for each
Bond shall be the rate of interest per annum determined by the Remarketing
Agent (based on the examination of tax~ obligations comparable, in the
judgment of the Rematketing Agent, to the Bonds and known by the Remarketing
Agent to have been priced or traded under then prevailing market conditions) to
be the minimum interest rate which, if borne by such Bond, would enable the
Remarketing Agent to sell such Bond on the date snd at the time of such
determination at a price equal to the principal amount thereof. If for any reason a
Bond Interest Tenn Rate for any Bond is not so established by the Re~
Agent for any Bond Interest Term, or such Bond Interest Term Rate is detenuined

by a court of law to be invalid or unenforceable, then the Bond Interest Term Rate
for such Bond lnterert Term shall be the rate per annum equal to 75% of the
interest rate on high grade unsecured commercial paper notes sold tbmugh dealers

by major corporations as reported by The Wall Street Journal on the first day of
such Bond Interest Term and which maturity most nearly equals the Bond Interest
Tenn for which a Bond Interest Term Rate is being calculated.

(ii) Ad' ent to Bond Interest Tenn Rates. At any time, the Borrower, by
written direction in accordance with Section 205(1) hereof to tbe Issuer, the Bond
Trustee, the Tender Agent, the Remarketing Agent, each Rating Agency then rating the
Bonds and the Bank (lf s Credit Facility or Liquidity Facility is in effect), subject to
Sections 205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear interest at
Bond Interest Term Rates. Such direction of the Bormwer shall specify the proposed
effecfive date of the Short-Term Interest Rale Period (during which the Bonds shall bear
Interert at Bond Interest Term Rates), which shall be (1)a Business Day not earlier than
the 30th day following the seventh Business Day after receipt by the Bond Trustee of
such direction, (2) in the case of an adjustment fiom a Long-Term Interest Rate Period,
the day ~ly following the last day of such Long-Term Interest Rate Period or a
day on which the Bonds wouM otherwise be subject to optional redemption pursuant to
Section 301(a)(iii) hereof if such adjustment did not occur; pmvided that, if prior to the
Borrower's making such election any Bonds shall have been called for redemption snd
such redemption shall not have theretofore been effected, the effective date of such Short-
Term Interest Rate Period shall not precede such redemption date, and (3) in the case of
an adjustment fiom a Daily Interest Rate period, the dsy immediately following the last
day of such Interest Rate Period, and shall be accompanied by a Favorable Opinion of
Bond Counsel. During each Short-Tetm Interest Rate Period commencing on the date so
specified aud ~with respect to each Bond, on the day immediately preceding the
effective date of the next s~g Interest Rate Period with respect to such Bond, each
Bond shall bear interest at a Bond lntemst Term Rate during each Bond Interest Term for
such BoruL

(iii) Notice of Ad'ustment to Bond hrterest Term Rates. The Bond Trustee
shall give notice by first-class mail of an adjustment to a Short-Tenn Interest Rate Period
to the Holders not less than 30 days prior to the effective date of such Short-Term Interest
Rate Period. Such notice shall state (A) that the Bonds shall bear interest at Bond Interest
Term Rates snd that, during such Short-Tenn Interest Rate Period, each Bond will have
one or more consecutive Bond Interest Terms during each ofwhich such Bond will bear a
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Bond Interest Term Rate unless Bond Counsel fidls to deliver a Favorable Opinion of
Bond Counsel as to such adjustment on the effective date of such adjustment in the
Interest Rate Period, in' which case (I) if the Bonds are being adjusted fiom a Daily
Interest Rate Period or a Weekly Interest Rate Period, the Bonds shaB condnue to bear
interest at a Daily Interest Rate or a Weekly Interest Rate as in effect immediately prior to
such proposed adjustment in the Interest Rate Period, or (2) if the Bonds are being
adjusted from a Long-Term Interest Rate Period, the Bonds shall be adjusted to bear
interest at a Weekly Interest Rate, (B) the proposed effective date of such Short-Term
Interest Rate Period, (C) that the Bonds shall be subject to mandatory tender for purchase
on such proposed effective date and shall set forth the applicable purchase price and (D)
that a Bond Interest Tetm snd a Bond Interest Term Rate for each Bond wiII be
determined not later than the first day of such Bond Interest Term.

(iv) Ad'ustment &o Short-Term Interest Rate Period. At any time during a
Short-Term Interest Rate Period, the Borrower may elect, pursuant to Section 205(e)(ii),
205(t)(ii), 205(ggii) or 205(hXii) hereof, but subject to Sections 205(m), 205(n), 205(o)
and 205(p) hereof, that the Bonds no longer shall bear interest at Bond Interest Term
Rates and shall instead bear interest at a Daily Interest Rate, a Weekly Interest Rate, or a
Long-Term Interest Rate, as specified in such election.

The date on which all Bond Interest Terms determined shall end shall be the last
day of the then current Short-Term Interau Rate Period and the day next succeeding such
date shall be the effective date of the Daily Intemst Rate Period, Weekly Interest Rate
Period, or Long-Term Interest Rate Period elected by the Bonower.

(j) Determhumous of Remarke
'

A ent Bindin . The determination of the Daily
Interest Rate, Weekly Interest Rate, Long-Term Interest Rate and each Bond Interest Tenn and
Bond Interest Term Rate by the Remarketing Agent, shall be conclusive and binding upon the
Bond Trustee, the Tender Agent, the Issuer, the Borrower, the Bank and the Holders, as
applicable,

(k) Man~nof ~Pa tent. Interest on the Bonds shall be payable on each Interest
Payment Date by the Bond Trustee during any Daily Interest Rate Period, Weekly Interest Rate
Period or Long-Term Interest Rate Period, by check mailed first-class, postage prepaid, on the
date on which interest is due to the Holders at the close of business on the Regular Record Date
in respect of such Interest Payment Date at the addresses of Holders as they shall appear on the
Register. In the case of (i) Bonds bearing interest at a Bond Interest Term Rate, or (ii) any Holder
of Bonds bearing interest at other than a Bond Interest Term Rate in an aggregate principal
amount in excess of $1,000,000 as shown on the Register who, prior to the Regular Record Date
next preceding any Interest Payment Date, shall have provided, or thmugh the Remarketing
Agent shall have caused to be proVide, the Bond Trustee with wire transfer instructions, interest
payable on such Bonds shall be paid in accordance with the wire transfer instructions provided

by the Holder of such Bonds (or by the Remarketing Agent on behalf of such Holder); proVide,
however, that during any Short-Term Interest Rate Period, interest on any Bond shall, subject to
Section 216 hereof, be payable only upon presentation and surrender of such Bond to the Tender
Agent at its designated corporate trust office.
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(1) Notice of Ad ustment in Interest . In the event that the Borrower shall elect
to convert the interest rate on the Bonds to s Daily Rate, Weekly Interest Rate, Long-'farm
Interest Rate or Bond Interest Term Rates as provided in Sections 205(e)(ii), 205(f)(ii),
205(g)(ii), 205(h)(ii) and 205(i)(ii) hereof, then the written direction fiunbked by the Borrower
to the Issuer, the Bond Trustee, the Bank (if a Credit Facility or Liquidity Facility is in effect),
the Tender Agent snd the Remarketing Agent, as required by such Sections shall be made by
registered or certified mail, or by Electronic Means, confumed by registered or certified mail.
Any such duection of the Bormwer shall specify whether the Bonds are to bear interest at the
Daily Interest Rate, Weekly Interest Rate, Bond Interest Tenn Rates or a Long-Term Interest
Rate.

(1 ~R' 1ff ~10'' fB dC t. tft thdd~ ftBBt
in this Section 205 to the counmy, in connection with any adjustment of the Interest Rate Period
on the Bonds, the Bormwer shall cause to be provided to the Issuer, the Bond Trustee, the
Tender Agent, the Remarketing Agent and the Bank, a Favorable Opinion of Bond Counsel on
the effeclive date of such adjustment. In the event that Bond Counsel fiuls to deliver a Favorable
Opinion of Bond Counsel on any such date, then the Interest Rate Period on the Bonds shall not
be adjusted, and the Bonds shall continue to bear interest at a Daily Interest Rate, a Weekly
Interest Rate or Bond Interest Term Rates, as the case may be, as in effect immediately prior to
such proposed adjustment in the Interest Rate period; provided, however, that in the event that
the Bonds are being adjusted fiom a Long-Term Interest Rate Period, and Bond Counsel fails to
deliver such Favorable Opinion of Bond Counsel on tbe effective date of such adjustment, then
the Bonds nevertheless shall be adjusted to bear interest at a Weekly Interest Rate as provided in
Section 205(f) hereof; In any event, if notice of such adjustment has been mailed to the Holders
as provided herein and Bond Counsel fails to deliver a Favorable Opinion of Bond Counsel on
the effective date as herein described, the Bonds shall continue to be subject to mandatory
purchase on the date which would have been the effective date of such adjustment as provided in
Section 206 hereof.

(n) Delive ofAvailable Mone s to Pa Premium. Notwithstanding anything in this
Section 205 to the contmry, in connection with tbe adjustment of any Interest Rate period which
would require the mandatory tender for purchase of Bonds at a purchase price, exclusive of
accrued interest, greater than the principal amount thereof as provided in Section 206(c) hereof,
the Borrower, as a condition to exercising its option to cause an adjustment in the Interest Rate
Period applicable to the Bonds, shall deliver to the Bond Trustee, prior to the Bond Trustee
mailing notice of such adjustment in the Interest Rate Period, Available Moneys for the purpose
of paying such premium, unless the Credit Facility or Liquidity FaciTity then in effict with
respect to the Bonds provides for the payment of such premium

(o) Rescission of Election. Notwithstanding anything to the contrary in this Section
205, in connection with any adjustment of the Interest Rate Period for the Bonds, the Borrower
shall have the right to deliver to the Issuer, the Bond Trustee, the Tender Agent, the Remarketing
Agent, each Rating Agency then rating the Bonds and the Bank (ifa Credit Facility or Liquidity
Facility is then in effect), at or prior to 10:00a.m. on the effective date of any such adjusunent in
the case of Bonds being adjusted to a Long-Term Interest Rate Period, at or prior to 10:00a.m.
on the date that the interest rate for such Long-Term Interest Rale Period is determined), a
written notice to the effect that the Borrower elects to rescind its election to make such
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adjustment. If the Borrower rescinds its election to make such adjustment, then the Interest Rate
Period shall not be adjusted and the Bonds shall continue to bear interest st the Daily Interest
Rate, Weekly Interest Rate or Bond Interest Term Rates, as the case may be, as in efFect
immediately prior to such proposed adjustment; provided, however, that if the Bonds were to be
adjusted fiom a Long-Term Interest Rate, then the Bonds shall bear interest at a Weekly Interest
Rate for the period commencing on the date which would have been the effective date of such
Long-Tenn Interest Rate period. In any event, if notice of an adjustment has been mailed to the
Holders as provided herein and the Borrower rescinds its election to make such adjustment, then
the Bonds shaH continue to be subject to mandatory tender for purchase on the date which would
have been the effective date of tbe adjustment as pmvided in Section 206(c).

(p) Certain Additional Conditions. In addition to the other requirements set forth in
this Section 205, no adjustmcnt &om one Interest Rate period to another shall take effect
hereunder unless each of the following conditions, to the extent applicable, shall have been
satisfied:

(i) In the case of any adjustment with respect to which there shall be no
Credit Facility or Liquidity Facility in effect to pmvide funds for the purchase of Bonds
on the effective date, the maaketing proceeds available on the adjustment date shall not
be less than the amount required to purchase all of the Bonds at a price equal to the
principal amount of the Bonds.

(ii) [Reserved. ]

(iii) [Reservtxk]

(iv) [Reserved. ]

Section 206. Purchase ofBonds.

ii 0 mQT~ f P h ' D'I hb~lht F M~W~
Interest Rate Period.

(i) During any Daily interest Rate Period when a Book-Entry System is in
efFect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, fium and including the Interest Payment Date immediately
preceding the date of purchase thmugh and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which
case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal offices for delivery of notices, by no later than 11:00a.m. on such
Business Day, of an irrevocable written notice or telephonic notice, promptly confirme
in writing, which states the principal amount of such Bond and the date on which the
same shall be purchased, which date shall be the date of the delivery of such notice to the
Tender Agent and the Remarketing Agent Any notice delivered to the Tender Agent and
the Remarketing Agent afier 11:00a.m. shall be deemed to have been received on the
next succeeding Business Day.



(ii) During any Weekly Interest Rate Period when a Book-Entry System is in
effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purcbam on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, Rom and including the Interest Paymetit Date immediately~g the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which

case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to tbe Tender Agent and the Remarketing Agent at their
respeotive principal offices for delivery of notices, by no later than sk00 p.m. on such
Business Day, of an irrevocable written notice, which states the principal amount of, such
Bond and the date on which the same shall be purchased, which date shall be a Business
Day not prior to the seventh day next succeeding the date of the delivery of such notice to
the Tender Agent and the Rating Agent. Any notice delivered to the Tender Agent
snd the Remarketing Agent afier 4:00p.m. shall be deemed to have been received on the
next s~ Business Day.

The Tender Agent shall promptly send a copy of any notice delivered to it pursuant to
this Section 206(a) by telephone, confirmed by telecopy to the Bank. On the date for purchase
specified in the notice, the Beneficial Owner shall effect delivery of such Bonds by causing the
Participant through which such Beneficial Owner owns such Bonds to transfer an interest in such
Bonds equal to such Beneficial Owner's interest on the records of the Securities Depository to
the participant account of the Tender Agent with tbe Securities Depository.

During any Daily Interest Rate Period or Weekly Interest Rate Period when a Book-Entry
System is not in effect, a Holder may tender his Bond by delivery to the Tender Agent of tbe
notice described above by the time set forth above and shall also deliver the Bond to the Tender
Agent at its principal office for delivery of Bonds on the date specified for purchase
accompanied by an insrrment of tmnsfer thereof, in form satisfitctory to the Tender Agent,
executed in blank by the Holder thereof or his duly authorized attorney, with such signature
guaranteed by a member of the New York Stock Exchange's Medallion Pmgram or the New
York Stock Exchange, Inc. Signature Program in accordance with the provisions of Securities
and ~e Commission Rule 17Ad-15.

(b) hLandatcry Tender for Purchase on Da Next S
'

the Da
Qond~ggt Term. On the day next succeeding the last day of each Bond Interest Term for a
Bond, unless such day is the first day of a new Interest Rate Period (in which event such Bond
shall be subject to mandatory purchase pursuant to Section 206(c) hereof), such Bond shall be
subject to mandatory tender for purchase fiom its Holder at a purchase price equal to the
principal amount thereof payable in immediately available funds.

(c) Mandate Tender for Purchase on First Da of Each Interest 'od in
vent of Conversion to New In te Period. The Bonds shall be subject to mandatory

tender for purchase on the first day of each Interest Rate Period, or on the day which would have
been the first day of sn Intetest Rate Period had one of the events specified in Sections 205(m) or
205(o) hereof not occurred which resulted in the interest rate on such Bonds not being adjusted,
in the event of a conversion fiom one Interest Rate Period to another Interest Rate Period and on
the first day of each new Long-Tenn Interest Rate Period, at a purchase price, payable in
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immediately available funds, equal to the principal amount of the Bonds or, in the case of a
purchase on the first day of an Interest Rate Period which shall be preceded by a Long-Term
Interest Rate Period and which shall commence prior to the day originally established as the last

day of such preceding Long-Term Interest Rate Period, at a purchase price equal to the optional
redemption price set forth in Section 301(a)(iii) hereof which would have been applicable to the
Bonds on such tnandatory purchase date if such preceding Long-Term Interest Rate Period had
continued to the day oritpnally established as its last day, plus accrued interest, if any.

(d) Tender for Purchase n E '
on Termination or Replacement of

Credit Facili or Li uidi Facili

(i) The Bonds shall be subject to mandatory tender for purchase at a purchase
price equal to tbe principal amount thereof, plus accrued interest, if any, to the date of
purchase:

(A) on the fifth Business Day next preceding the date on which a
Credit Facility then in effect is stated to expire or terminate (unless extended); and

(B) if the Credit Facility then in effect will terminate prior to its stated
expiration date on account of delivery of an Alternate Credit Facility or a
Substitute Liquidity Facifity or implementation of a Self Liquidity Arrangement,
on the proposed effective date of the Alternate Credit Facility, Substitute
Liquidity Facility or Self Liquidity Arrangement.

(ii) Liquidity Enhanced Bonds shall be subject to mandatory tender for
purchase at a purchase price equal to the principal amount thereof, plus accrued interest,
if any, to the date ofpurchase:

(A) on the fifih Business Day next preceding the date on which a
Liquidity Facility then in effect is suued to expire or terminate (unless extended),
other than a termination of a Liquidity Facility on account of an Authorized
Liquidity Termination; and

(B) if the Liquidity Facility then in effect will terminate prior to its
stated exphation date on account of delivery of a Credit Facility or a Substitute
Liquidity Facility or implementation of a Self Liquidity Arrangement, on the
pmposed effective date of the Credit Facility, Substitute Liquidity Facility or Self
Liquidity Arrangement.

(e) Mandatory Tender for Purchase at the Direction of the Bormwer. During any
Daily Interest Rate Period or Weekly Interest Rate Period, the Bonds are subject to mandatory
tender for purchase on any Business Day designated by the Borrower, with the consent of the
Renuaketing Agent and the Bank, at a purchase price equal to the principal amount there&f, plus
accrued Interest, if any, to the date of purchase. Such purchase date shall be a Business Day not
earlier than the 30th day following the fiflh Business Day after receipt by the Bond Trustee of
such desiytation.
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(f) Notice of Mande Tender for Purchase Deliv of Bonds to be Pure
Notice ofAuthorized L' uidi Termination.

(i) In connection with any mandatory tender for purchase of Bonds in
accordance with Sections 206(c) or 206(d) hereof, the Bond Trustee shall give notice of a
mandatory tender for purchase as a part of the notice given pursuant to Section
205(e)(iii), 205(f)(iii), 205(g)(iii), 205(h)(iii), 205(i)(iii), 1201 or 1205. In connection
with any mandatory tender for purchase of Bonds in accordance with Section 206(e)
hereof, the Bond Trustee shall give notice of a mandatory tender for puxcbase by first-
class mail to the Holders not less than 30 days prior to the purchase date. Any notice of
mandatory tender for purchase shall state (A) in the case of a mandatory tender for
purchase pursuant to Section 206(c) hereof, the type of Interest Rate Period to commence
on such mandatory purchase date; (B) in the case of a mandatoy tender for purchase
pursuant to Sections 206(d)(i) and 1201 hereof, that the Credit FacTiity wiB expire, be
cancelled, be substituted for or texnrinsm and that the principal and purchase price of and
interest on the Bonds will no longer be paid fiom moneys provided pursuant to the Credit
Facility then in effect and that any rating applicable thereto may be mtuced or
withdrawn; (C) in the case of a mandatory tender for pmchase pursuant to Sections
206(d)(ii) and 1205 hereof, that the Liquidity FaciTity will expire, be cancelled, be
substituted for or tnnnnate and that the Liquidity Enhanced Bonds will no longer be
subject to purchase from moneys provided pursuant to the Liquidity Facility then in
effect or that the coverage thereof with respect to the Liquidity ~Bonds will be
reduced and that any mting applicable thereto may be reduced or withdrawn; (D) that the
purchase price of any Bond so subject to mandatory puxcham shall be payable only upon

(I) if a Book-Entry System is not in effect, surrender of such Bond by 10:00a.m. on the
mandatory purchase date to the Tender Agent at its principal office for delivery of Bonds,
accompanied by an

'
strument of transfer thereof, in form sstisfhctory to the Tender

Agent, executed in blank by the Holder thereof or his duly authorized attorney, with such
signature guaranteed by a member of the New York Stock Exchange's Medalfion
Pmgram or the New York Stock Exchange, Inc. Signanue Pmgram in a~ with
the provisions of Securities and Exchange Commission Rule 17Ad-15 or (2) if a Book-
Entry System is in effect, registration of the ownershp rights in such Bond to the Tender
Agent on the records of the Securities Depository by 10:00 am. on the sudatory
purchase date; (E) that aB Bonds so subject to mandatory tender for purchase shall be
purchased on the mandatory purchase date, snd that if sny Holder of a Bond subject to
mandatory tender for purchase shall not sunender such Bond to the Tender Agent for
purchase or if a Book Entry System is in effect, effect the txansfer of ownership rights to
the Tender Agent on the records of the Securities Depository on such mandatory
purchase date, thea such Bond shall be deemed to be an Undelivered Bond, and that no
Interest shall accrue thereon on and after such mandatory purchase date and that the
Holder thereof shall have no rights under this Trust Indenture other than to receive
payment of the purchase price thereof.

(ii) For payment of the purchase price of any Bond required to be pmchased
pursuant to Section 206 hereof on the purchase date, such Bond must be delivered, at or
prior to 10:00am. on the~purchase date, (I) if a Book-Entry System is not in
effect, to the Tender Agent at its principal office for delivery of Bonds, accompanied by
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an histrument of transfer thereof, in form satisfactory to the Tender Agent, executed in
blank by the Holder thereof or his duly authorized attorney, with such signature
guaranteed by a member of the New York Stock Exchange's Medallion Program or the
New York Stock Exchange, Inc. Signatme Program in accordtmce with the provisions of
Securities and Exchange Commission Rule 17Ad-15 or (2) if a BookEntry System is in
effect, by registration of the ownership rights in such Bond to the Tender Agent on the
records of the Securities Depository. In the event any such Bond is delivered afier 10:00
a.m. on such date, payment of the purchase price of such Bond need not be made until the
Business Day following the date of delivery of such Bond, but such Bond shall
nonetheless be deemed to be an Undelivered Bond and to have been purchased on the
mandatory purchase date and no interest shall accrue thereon after such date.

(iii) Liquidity Enhanced Bonds shafi not be subject to mandatory tender for
purchase upon the occurrence of an Authorized Liquidity Termination. If the Tender
Agent shafi receive notice of the occunence of an Authorized Liquidity Termination, it
shall cause the Bond Tmstee to notify the Holders that an Authorized Liquidity
Termination has occurred within one Business Day following its receipt of such notice.

(g) Irrevocable Notice Deemed to be Tender of Bond Undelivered Bon

(i) The giving of notice by a Beneficial Owner or Holder of a Bond as
provided in Section 206(a) hereof shall constitute the irrevocable tender for purchase of
each such Bond with respect to which such notice shall have been given, regardless of
whether such Bond is delivered to the Tender Agent for purchase on the relevant
purchase date as provided in Section 206 hereof.

(ii) The Tender Agent may refuse to accept delivery of any Bonds for which a
proper instnunent of transfer has not been provided; such refusal, however, shall not
affect the validity of the purchase of such Bond as herein described. If any Beneficial
Owner or Holder of a Bond who shall have given notice of tender of purchase pursuant to
Section 206(a) hereof shall fail to deliver such Bond to the Tender Agent at the place and
on the applicable date and at the time specified, or shall fail to deliver such Bond
properly endorsed, such Bond shall constitute an Undelivered Bond. If funds in the
amount of the purchase price of the Undelivered Bonds (including the Undelivered Bonds
referred to in Section 206(f)(ii) hereof) are available for payment to the Holder thereof on
the date and at the time specified, &om and afier the date and time of that required
delivery, (1) each Undelivered Bond shall be deemed to be purchased snd shall no longer
be deemed to be Outstanding under this Trust Indenture; (2) interest shall no longer
accrue thereon; and (3) funds in the amount of the purchase price of each such
Undelivered Bond shall be held by the Tender Agent for the benefit of the Holder thereof
(provided that the Holder shall have no right to any investment pmceeds derived fiom
such funds), to be paid on delivery (and pmper endorsement) of such Undelivered Bond
to the Tender Agent at its principal office for delivery of Bonds. Any funds held by the
Tender Agent as descrilml in clause (3) of the pmceding sentence shall be held
uninvested and not commingled.
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contrary contained in this Trust Indentum, so long as a Secudties Depository Nominee is the sole
Holder of the Bonds, all tenders for purchase and deliveries of Bonds tendered for purchase or
subject to mandatory tender under the provisions of this Trust Indenture shall be made pursuant
to the Securities Depository's procedtues as in effect from time to time and neither the Issuer, the
Borrower, the Tender Agent, the Bond Trustee ncr the Remarketing Agent shall have any
responsibility for or liability with respect to the implementation of such pmcedures.
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OI5ce, together with an assignment duly executed by the Holder or such Holder's attorney or
legal representative in such form as shall be satisfactory to the Bond Trustee, may, at the option
of the Holder thereof, be exchanged for an equal aggregate principal amount of Bonds of any
Authorized Denomination, bearing interest at the same rate, and in the same form as the Bonds
surrendered for exchange.

The Issuer shall make provision for the exchange of the Bonds at the Principal OIIice.

Section 208. Ne otiabili Re istration and Tmnsfer of Bonds. The Bond Trustee shall

keep the Register for the registration snd registration of transfer of Bonds as pmvided in this
Trust Indenture. The Register shall be available at all reasonable times for inspection by the
Issuer and its agents and representatives, and the Bond Trustee shall pmvide to the Issuer, upon
its written request, an accurate copy of the names and addresses of the Holders set forth in the
Retp ster.

The transfer of any Bond may be registered only upon the Register upon surrender
thereof to the Bond Trustee together with an amignment duly executed by the registered owner
or such owner's attorney or legal representative in such form as shall be satisfactory to the Bond
Trustee. Upon any such registration of transfer the Issuer shall execute and the Bond Trustee
shall authenticate and deliver in exchange for such Bond a new registered Bond or Bonds,
registered in the name of the transferee, of any Authorized Denomination or Denominations
authorized by this Trust Indenture in the aggregate principal amount equal to the principal
amount of such Bond sunendered or exchanged and bearing interest at the same rate.

In sll cases in which Bonds shall be exchanged or the transfer of Bonds shall be
registered hereunder, the Issuer shall execute and the Bond Trustee shaB authenticate and deliver
at the earliest practicable time Bonds in accordance with the provisions of this Trust Indenture.
All Bonds surrendered in any such exchange or regislxation of transfer shall forthwith be
cancelled by the Bond Trustee. Registrations of transfer or exchanges of Bonds shall be without
charge to the Holders of such Bonds, but any taxes or other governmental charges required to be
paid with respect to the same shall be paid by the Holder of the Bond requesting such registration
of transfer or exchange as a condition precedent to the exercise of such privilege. Neither the
Issuer nor the Bond Trustee shall be required (i) to issue, transfer or exchange Bonds during a
period beginning at the opening of business 15 days before the day of the mailing of a notice of
redemption of Bonds pursuant to Section 303 hereof and ending at the close of business on the
day of such mailing or (ii) to transfer or exchange any Bond so selected for redemption in whole
or in part.



Notwithstanding the foregoing, for so long as the Bonds are held under a Book-Entry
System, transfers of beneficisl ownership will be effected pursuant to rules and procedures
established by the Securities Depository.
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Issuer or the Bond Trustee may treat the Person in whose name any Bond is registered as the
owner of such Bond for the purpose of receiving payment of principal of and premium, if any,
and interest on, such Bond, and for all other purposes whatsoever, whether or not such Bond be

overdue, and, to the extent permitted by law, neither the Issuer, the Bond Trustee nor any such
agent shall be affected by notice to the contrary.

Section 210. Authorization of B nds. There shall be issued under aud secured by this
Trust Indenture Bonds in the aggregate principal amount of PHIRTY FIVE MILLION)
DOLLARS ([35,000,000]) for the purpose of providing fimds, together with other available
funds, to (I) finance the costs of the Project and (2) pay certuhb expenses incurred in connection
with the authorization and issuance of the Bonds.

The Bonds shall be executed substantially in the form and in the manner set forth in
Exhibit A hereto and shall be deposited with the Bond Trustee for authentication, but before the
Bonds shall be delivered by the Bond Trustee, there shall be filed or deposited with the Bond
Trustee the following:

(a) an originally executed or certified copy of the resolution of the Board of Directors
of the Issuer approving the issuance of the Bonds;

(b) a fully executed counterpart of this Trust Indenture;

(c) fully executed counterparts of the Agreement, the I993 Indenture and originally
executed Deposited Bonds registered in the name of the Bond Trustee;

(d) an originally executed or certified copy of the Note, which shall either be
accompanied by an assignment thereof to the Bond Trustee without recourse, or bear evidence
that it has been otherwise transferred to the Bond Trustee;

(e) an order or request of the Issuer Representafive to authenticate the Bonds and
deliver them to the purchasers thereof, upon payment to the Bond Trustee of the purchase price
of the Bonds, all as may be specified therein;

(I) fully executed counterparts of the Remarketing Agreement, the Tender
Agreement, the initial Credit FaciTity, snd the initial Credit Facility Provider Agreement;

(g) opinions of counsel to the Borrower and the Credit Facility Pmvider satisfactory
to Bond Counsel and the Bond Trustee;

(h) an opinion of Bond Counsel to the Issuer in substantially the form attached as
Appendix D to the Oificial Statement pertaining to the Bonds; and
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(i) such other documents, certificates and opinions as Bond Counsel, the Bond
Trustee or the Issuer may reasonably require.

When the documents mentioned in paragrmhs (a) to (i), inclusive, of this Section shall
have been filed with the Bond Trustee and when the Bonds shall have been executed and
authenticated as required by this Trust Indenture, the Bond Trustee shall deliver the Bonds at one
time to or upon the order of the purchasers named in the order or request to authenticate
mentioned in subparagraph (e) of this Section.

Simultaneously with the delivery of the Bonds, the pmceeds of the Bonds (exclusive of
th d 'M
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(i) to the credit of the Issuance Account,

(ii) to tbe credit of the Project Account, the balance (g~.
Section 21l. ~Tem orr Bonds. Until definitive Bonds are ready for delivery, there

may be executed, and upon request of the Bauer, the Bond Trustee shall authenticate and deliver
in lieu of definitive Bonds and subject to the same limitations and conditions, typewritten,
printed, engraved or lithographed temporary Bonds, in the form of fully registered Bonds in
Authorized Denominations, substantially of the tenor of the Bonds set forth in this Trust
Indenture and with such appmpriate omissions, insertions and variations as may be required.

Until definitive Bonds are ready for delivery, any temporary Bond may, if so provided by
the Issuer by resolution, be exchanged at the Principal Office, without charge to the Holder
thereof, for an equal aggregate principal amount of temporary fully registered Bonds in
Authorized Denominations, of like tenor and bearing interest at the same rate.

If temporary Bonds shall be issued, the Issuer shall cause the definitive Bonds to be
prepared snd to be executed and delivered to the Bond Trustee, and the Bond Trustee, upon
presentation to it at its Principal Office of any temporary Bond, shall cancel the same and
authenticate snd deliver in exchmge therefor at the place designated by the Holder, without
charge to the Holder thereof, a definitive Bond or Bonds of an equal aggregate principal amount,
of the same maturity and bearing interest at the same rate as the temporary Bond surrendered.
Until so exchanged, the temporary Bonds shall in all respects be entitled to the same benefit and
security of this Trust Indenture as the definitive Bonds to be issued and authenticated hereunder.

Section 212. utilated tolen or Destroyed Bonds. In case any Bond secured
hereby shall become mutilated or be destroyed, stolen or lost, the Issuer shall cause to be
executed, and the Bond Trustee shall authenticate and deliver, a new Bond of like date and tenor
in exchange snd substitution for and upon the cancefiation of such mutilated Bond or in lieu of
and in substitution for such Bond desuuyed, stolen or lost, snd the Holder shall pay the
reasonable expenses and charges of the Issuer and the Bond Trustee in connection therewith and,
in case of a Bond destroyed or lost, the Holder shall file with the Bond Trustee evidence
satisfactory to it and to the Issuer that such Bond was destmyed or lost, and of such Holder's
ownership thereof, and shall furnish the Issuer and the Bond Trustee indemnity satisfactory to
them.



Every Bond issued pursuant to the provisions of this Section in exchange or substitution

for any Bond which is mutilated, destmyed, lost or stolen shall constitute an additional

contractual obligation of the Issuer, whether or not the destroyed, lost or stolen Bond shall be
found at any time, or be enforceable by anyone, and shall be entitled to all the benefits hereof
equally and proportionately with any and all other Bonds duly issued under this Trust Indenture.

All Bonds shall be held and owned upon the express condition that the foregoing provisions are
exclusive with respect to the replacement or payment of mutilated, destmyed, lost or stolen
Bonds, and shall preclude any aud all other rights or remedies, notwithstanding any law or
statute existing or heretdbx enacted to the contrary with respect to the replacement or payment of
negotiable instruments or other securities without their sunender.
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System, the Issuer shall execute and tbe Bond Trustee shall authenticate and dehver Replacement
Bonds to replace Undelivered Bonds. Any such Replacement Bonds shall be executed and
authenticated as provided in this Trust Indenture. Tbe Bonuwer shall bear all expenses in
connection with the preparation and delivery of the Replacement Bonds.

Section 214. Ratab~lectlied. All Bonds issued hereunder are and are to be, to the
extent pmvided in this Trust Indenture, equally and ratably secured by this Trust Indenture
without preference, priority or distinction on account of the actual time or times of the
authentication, delivery or maturity of the Bonds so that subject as aforesaid, all Bonds at any
time Outstanding shall have tbe same right, lien aud preference under and by virtue of this Trust
Indenture and shaB aB be equally and ratably secunri hereby with like effect as if they bad all
been executed, authenticated and delivered simultaneously on the date hereof, whether the same,
or any of them, shall actually be disposed of at such date, or whether they, or any of them, shall
be disposed of at some future date. N twithstmdiug the foregoing, any Bond that is registered in
the name of tbe Borrower or any Affiliate or is a Bank Bond shall not be entitled to the benefit of
the Credit FaciTity or the Liquidity Facility, ifany.

Section 215. Book-Enid fiygtem. Initially all Bonds shall be Book Entry Bonds. All
Book Entry Bonds shall initially be registered in the name of Cede tk Co, as nominee of The
Depository Trust Company ("DTC").The Issuer acknowledges that it has executed and delivered
a Letter of Representations to DTC. All payments ofprincipal and purchase price of, redemption
premium, if any, and interest on the Book Entry Bonds aud all notices with respect thereto,
iacluding notices of full or partial redemption, shall be made and given at the times and in the
manner set out in the Letter of R presentations. Tbe terms and pmvisions of the Letter ofR~ons shall govern in the event of any inconsistency between provisions of this Trust
Indenture and the Letter of Representations. The Letter of Represetuafions may be amended
without the consent ofHolders.

The book-entry registration system for all of the Book Entry Bonds may be~
and certificated Bonds delivered to and registemd, in the name of the Beneficial Owners, under
either ofthe following circumstances:

(a) DTC notifies the Issuer, the Bormwer aud the Bond Trustee that it is no longer
willing or able to act as Securities Depository for the Book Entry Bonds and a successor
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Securities Depository for the Book Entry Bonds is not appointed by the Issuer, at the direction of
the Bonuwer, prior to the effective date of such discontinuation; or

(b) The Issuer aud the Borrower determine that continuation of the book-entry system
thmugh DTC (or a successor Securities Depository) is not in tbe best interest of the Borrower.

In the event a successor Securities Depository is appointed by the Issuer, at the direction
of the Borrower, the Book Entry Bonds will be registered in the name of such successor
Securities Depository or its nominee. In the event certificated Bonds are required to be issued to
Beneficial Owners, the Bond Trustee, the Bormwer and the Issuer shall be fully protected in
relying upon a certificate of DTC or any DTC participant as to the identity and principal amount
ofBook Entry Bonds held by such Beneficial Owners.

The Beneficial Owners of Bonds will not receive phyiical delivery of certificates except
as provided herein. For so long as there is a Securities Depository for Bonds, all of such Bonds
shall be registered in the name of the Securities Depository Nominee, all tnmsfers of beneficial
ownerslup interests in such Bonds will be made in accordance with the ndes of the Securities
Depository, and no investor or other party purchasing, selling or otherwise transferring beneficial
ownership of such Bonds is to receive, hold or deliver any cerdficated Bond. The Issuer, the
Bond Trustee, the Tender Agent and the Borrower shall have no responsibiTity or liability for
transfers ofbenefidal ownership interests in such Bonds.

The Issuer, the Borrower, the Bond Trustee and the Tender Agent will recognize tbe
Securities Depository or its nominee as the Holder of Book Entry Bonds for all purposes,
including receipt of payments, notices and voting; provided, the Bond Trustee may recognize
votes by or on behalf of Beneficial Owners as if such votes were made by Holders of a related
portion of the Bonds when such votes are received in compliance with an omnibus proxy of the
Securities Depository or otherwise purswmt to the rules of tbe Securities Depository or the
provisions of the Letters of Representation or other comparable evidence delivered to tbe Bond
Trustee by the Holders.

With respect to Book Entry Bonds, the Issuer, tbe Bonower, the Bond Trustee and the
Tender Agent shall be entitled to treat the person in whose name such Bond is registered as the
absolute owner of such Bond for all purposes of this Trust Indenture, and none of the Issuer, tbe
Borrower, the Bond Trustee or the Tender Agent shall have any responsibility or obligation to
any Beneficial Owner of such Book Entry Bond. Without limiting the immediately preceding
sentence, none of the Issuer, the Borrower or the Bond Trustee shall have any responsibility or
obfigation with respect to (a) the accuracy of the records of any Securities Depository or any
other person with respect to any ownership in Book Entry Bonds, (b) the delivery to any person,
other than a Holder, of any notice with respect to Book Entry Bonds. including any notice of
redemption or refimding, (c) the selection of the particular Bonds or portions thereof to be
redeemed or refunded in the event of a partial redemption or refunding of patt of the Bonds
Outstanding or (d) the payment to any person, other than a Holder, of any amount with respect to
the principal and purchase price of, redemption premium, if any, or interest on Book Entry
Bonds.
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ARTICLE III

REDEMPTION OF BONDS
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redemption by the Issuer except as provided below. If the Borrower exercises its option to prepay
the Loan in accordance with Section 7.01, 7.02 or 7.03 of the Agreement, the Bonds will be
subject to optional redemption as set forth in Sections 301 (a) or (b) hereof, as the case may be.

(a) Optional Redemption.

(i) On any Business Day during a Daily interest Rate Period or a Weekly
Interest Rate Period, the Bonds shall be subject to optional redemption at the direction of
the Borrower Representative, in whole or in part, at a Redemption Price equal to 100% of
the principal amount of the Bonds to be redeemed, plus accrued interest, if any, to the
redemption date.

(ii) [Reserved. ]

(iii) On the day succeeding the last day of any Bond Interest Term with respect
to any Bond bearing interest at a Bond Interest Tenn Rate, such Bond shaU be subject to
optional redemption at the direction of the Bomower Representative, in whole or in part,
at a Redemption Price equal to 100/s of the principal amount of the Bond to be
redeemed.

(iv) During any Long-Tenn Interest Rate Period, the Bonds shall be subject to
optional redemption at the direction of the Borrower Representative, (A) on the first day
thereof, in whole or in part, at a Redemption Price equal to 100% of the principal amount
of the Bonds to be redeemed, and (B)thereafler, during the periods specified below or, if
approved by Bond Counsel as pmvided in Section 205(h)(ii) hereof, during the periods
specifled in the direction of the Borrower pursuant to Section 205(h)(iiXA) hereof, in
whole or in part at any time, at the Redemption Prices (~ as a percentage of
principal amount) herehsriter indicated or specified in the direction of the Bormwer
pursuant to Section 205(h)(ii)(A) hereof, plus accnuxl interest, if any, to the redemption
date:

Length of
Long-Term Interest Rate Period

(tutpresse~dla Sam)

Greater than 10

Less than or equal io 10 snd greater than 7

Less than or equal to 7 and greater than 4

Less than or equal to 4

After 7 years at 101 %, declining by 1

every year io 10'/o
After 5 years st 101%,declining by 1

every year to 100%
After 3 years at 101%,decliniag by 1

every year to 1 0'/o

After 2 years at 100%
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(b) Ez
' 'onal Redem 'on. If the Bormwer exercism its option to

prepay the Loan in full or in pmt as provided in Section 7.02 of the Agreement, the Bonds are
required to be redeemed in whole if tbe Loan is prepaid in full, or in patt if the Loan is prepaid in
part, on any date, at the direction of the Bormwer Repxesenumve, and in either event at a
Redemption Price equal to one hundred percent (10tp/o) of the principal amount thereof, without
premium, plus accrued interest to the redemption date.

(c) Reserved.

(d) Reserved.

Section 302. Selection of Bonds to be R~ The Bonds shall be redeemed only in
Authorized Denominations. lite Bond Trustee shall select the Bonds to be redeemed in
accordance with the terms and pmvisions of this Trust Indenture.

If less than all of the Bonds am to be called for redemption, the Bond Trustee shall first
select and call Bank Bonds for redemption before any other Bonds are selected and called for
redemption. If, following such selection, additional Bonds must be selected and called for
redemption, the Bond Trustee shall select, or arrange for the selection of, in such manner as it
shall deem fair and equitable, the Bonds, in porfions thereof equal to Authoxized Denominations;
provided that for so long as the only Holder is a Securities Depository Nominee, such selection
shall be made by the Securities Depository. If there shall be caBed for redemption less than the
principal amount ofa Bond, the Issuer shall execute and the Bond Trustee shall authenticate and
deliver, upon sunender of such BoxuL without charge to the Holder thereof in exchange for the
unredeemed principal amount of such Bond at the option of such HoMer, Bonds in any of the
Authorized Denominations or, if the Bonds are held in the Book-Entry System, thc Securifies
Depository sha4 acfing pursuant to its rules and pmcedures, refiect in the Book-Entry System
the partial ~n and the Bond Trustee shall (i) either exchange the Bond or Bonds held by
the Securities Depositoxy for a new Bond or Bonds in the appmpriate principal amount, if such
Bond is presented to the Bond Trustee by the Securities Depository, or (ii) obtain fiom the
Securities Depository a written confirmatio of the xeduction in the principal amount of the
Bonds held by such Securities Depository.

(a) Not less than 30 days but not more fium 60 days befom the redemption date of any
Bonds, whether such mdemption be in whole or in part, the Bond Trustee shall cause a notice of
any such mdempfion to be mailed, first-class postage prepaid, to all Holders of Bonds to be
mdeemed in whole or in part. Each such notice shall set forth the CUSIP numbers snd bond
certificate numbers of tbe Bonds to be xedeemed, the issue date of the Bonds to be redeeme, the
date fixed for redemption, the Redemption Price to be paid, the maturity of the Bonds to be
redeemed and, in the case of Bonds to be redeemed in part only, the portion of the principal
amount thereof to be redeemed, the address and phone number of the Bond Trustee, the date of
the redempfion notice and that on the redemption date the Bonds are called for mdemption will
be payable at the Principal Office, that fiom that date ixderest wiH cease to accme and be payable
and that no repxesentsfion is made ss to the accuracy or coxxectnms of the CUSIP numbers
printed therein or on the Bonds. If any Bond is to be redeemed in part only, fixe notice of



redemption shall state also that on or after the redemption date, upon surrender of such Bond, a
new Bond in principal amount equal to the utuedeemed portion of such Bond will be issue
Notwithstanding anything in this Section to the contrary, if a Credit Facility is in effect, then
unless the Credit Facility Provider bas failed to honor a proper drawing under the Credit FaciTity

(and such failure remains uncured), no notice of optional redemption shall be given by the Bond
Trustee until (i) the Borrower has deposited with the Bond Trustee moneys in an amount
suificient to reimburse the Credit Facility Provider in accordance with the terms of the Credit
Facility Provider Agreement then in elfect for the amount of any draw which is permitted to be
made, if any, on the Credit Facility in connection with such redemption, or (ii) the Bond Trustee
has received written consent fiom the Credit Facility Pmvider to such optional redemption and,
if not otherwise permitted under the Credit Facility, to draw on the Credit Facility in connection
with such redemption.

(b) In the case of an optional redemption under Sections 301 (a) or 301 (b) hereof, the
redemption notice may state that (a) it is conditioned upon the deposit of Available Moneys, or
Defeasance Obligations purchased with Available Moneys, or a combination of both, in an
amount equal to the amount necessary to effect the redemption, with the Bond Trustee no later
than the scheduled redemption date or (b) the Borrower retains the right to rescind such notice on
or prior to the scheduled redemption date (in either case, a "Conditional Redemption" ), and such
notice and optional redemption shall be of no efFect if such moneys are not so deposited or if the
notice is rescinded as described in this Section, In the case of a Conditional Redemption subject
to the deposit ofAvailable Moneys or Defeasance Obligations, the fidiure of the Bormwer or any
other Person to make such Available Moneys or Defeasance Obligations available in part or in
whole on or before the scheduled redemption date shall not constitute an Event of Default
hereunder and any Bonds subject to such Conditional Redemption shall remain Outstanding.
Any Conditional Redemption subject to rescission may be rescinded in whole or in part at any
time on or prior to the scheduled redempfion date if a Borrower ~tative instructs the
Bond Trustee in writing to rescind the redemption notice. Any Bonds subject to Condifional
Redempdon where redemption has been tescinded shall remain Outstanding, and the rescission
shall not constitute an Event of Default hereunder. If a Conditional Redemption for which notice
has been sent to Holders pursuant to Sections 301(a) or 301(b) hereof will not occur, either
hem+ Available Moneys or Defeasance Obligations to effect such redemption are not available
on or before the scheduled redemption date or the Borrower has rescinded such notice in
accordance with this Section, the Bond Trustee shall immediately give notice by Electmnic
Means to the Securities Depository if all of the Bonds are Book Entry Bonds or the affected
Holders of any Bonds that are not Book Entry Bonds that the redemption did not occur and that
the Bonds called for redemption and uot so paid remain Outstanding.

(c) The Bond Trustee shall also take the following actions with respect to such notice
of redemption:

(i) Not less than 30 days prior to the date of redemption, the Bond Trustee
shall give notice of such redemption by (A) registered or certified mail, postage prepaid,
(B) telephonically confirmed fitcsimile transmission or (C) overnight delivery service to
the following securities depository at the address and ransmission numbers given, or
such other address or transmission number as may have been delivemd in writing to the
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Bond Trustee for such purpose not later than the close of business on the day before such
notice is given:

The Depository Trust Company
55 Water Street
New York, New York 10041
Facsimile ransmiunorL' (212) 855-7232
(212) $55-7235

(ii) Not less than 30 days prior to the date of redemption, the Bond Trustee
shaB give notice of such redemption by (A) first class mail, postage prepaid, or (B)
overnight delivery service to at least one of the following services selected by the Bond
Trustee:

(A) Financial Information, Incys Financial Daily Called Bond Service;

(B) FIS-Mergent Called Bond Record; or

(C) Standanl dt Poor's JL Kenny Called Bond Record.

(d) Failure by the Bond Trustee to give notice pursuant to su paragraph (i) or (ii) of
paragraph (c) above to any one or more of the securities depositories or information services
named therein shall not affect tbe sufficiency of the pmceedings for redemption. Failure of tbe
Bond Trustee to give notice to a Holder or any defect in such notice shall not affect the validity
of the pmceedings for redempfion of the Bonds of any Holder to whom notice shall have been
properly given.

(e) Each check or other transfer of funds issued by the Bond Tmstee for the purpose
of~Bonds shall bear, to the extent practicable, the CUSIP number identifying the
Bonds being~with tbe proceeds of such check or other transfer.

(I) Notice of redemption ofBonds shall be given by the Bond Trustee, at the expense
of tbe Borrower, for and on behalf of the Issuer.

Section304. Effect of Callin for RedemJmon. On or before the date fixed for
redemption, Available Moneys, Defeasance Obligations or a combination of both shall be
deposited with the Bond Trustee to pay the principal of and the premium, if any, and interest
accruing thereon to the redemption date of tbe Bonds called for redemption.

On the date fixed for redemption, notice having been given in the mmmer and under the
conditions hereinabove provided, the Bonds or portions thereof called for redemption shall be
due and payable at the Redemption Price provided therefor, plus accrued Interest to such date. If
on the date fixed for redemption Available Moneys, Defeasance Obligations or a combination of
both, sufficient to pay the Redemption Price of tbe Bonds to be mdeemed, plus accrued iuterest
thereon to the date fixed for redemption, are held by the Bond Trustee in trust for the Holders of
Bonds to be redeem+ interest on the Bonds called for redemption shall cease to accrue; such
Bonds shall cease to be entitled to any benefits or security under this Trust Indenture or to be
deemed Outstanding; and the Holders of such Bonds shall have no rights in respect themof
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except to receive payment of the Redemption Price thereof, plus accrued interest to the date fixed
for redemption. Bonds and portions of Bonds for which irrevocable instructions to pay on one or
more specified dates or to call for redemption on a specified redemption date have been given to
the Bond Trustee in form satisfactory to it shall not thereafter be deemed to be Outstanding under
this Trust Indenture aod shall cease to be entitled to the security of or any rights under this Trust
Indenture, other than rights to receive payment of the Redemption Price thereof and accrued
interest thereon to the date fixed for redemption, to be given notice of redemption in the manner

provided in Section 303 hereof, and, to the extent hereinafier provided, to receive Bonds for any
unredeemed portions of Bonds if Available Moneys or Defeasance Obligations, or a combination
of both, sufficient to pay the Redemption Price of such Bonds or portions thereof, together with
accrued interest thereon to the date upon which such Bonds are to be paid or redeemed, are held
in separate accounts by the Bond Trustee in trust for the Holders of such Bonds.

Section 305. Redem 'on of Portion of Bonds. If a portion of an Outstanding Bond
shafi be selected for redemption, the Holder thereof or his attorney or legal representative shall
present and surrender such Bond to the Bond Trustee for payment of the prhx:ipal amount
thereof so called for redemption and the redemption premium, if any, on such principal amount,
«nd the Issuer shall execute and the Bond Trustee shall authenticate and deliver to or upon the
order of such Holder or his legal representative, without charge therefor, for the unredeemed
portion of the principal amount of the Bonds so surrendered, a Bond of the same maturity and
bearing interest at the same rate.
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cancelled upon the surrender thereof.

Section307. Use of Defeasance Obli iona to Redeem Bonds. For purposes of all
Sections in this Article, Defeasance Obligations shall be deemed to be sufficient to pay or
redeem Bonds on a specified date if the principal of and the interest on such Defeasance
Obligations, when due, will be sufflcient to pay on such date the maturing principal or
Redemption Price of, and the interest accruing on, such Bonds to such date.

ARTICLE IV

PROJECT FUND
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and designated the "Project Fund" in which theta are established a Pmject Account and an
Issuance Account. The Bond Trustee shall make the deposits to the Project Fund required by the
provisions of Section 210 hereof.

The money in the Project Fund shall be held by the Bond Trustee in trust and, subject to
the provisions of Section 403 hereof, shall be applied to the payment of costs of issuance of the
Bonds or to the cost of the Project and, pending such application, shall be subject to a lien and
charge in favor of the Holders of the Bonds and for the further security of such Holders until paid
out or transferred as provided in this Article IV.

Section 402. ants fiom Pro'ect Fund. Payment of the issuance costs and costs of
the Project shall be made from the Project Fund. All payments fiom the Pmject Fund shall be



subject to the provisions and mstrictions set forth in this Article, and the Issuer covenants that it
will not cause or penuit to be paid &om the Project Fund any sums except in accordance with

such pmvisions and restrictions.

(a) All issuance costs, within the meaning of Section 147(g) of the Code, incurred in
connection with the Bonds to be paid &om the initial proceeds of the Bonds shall be paid only
&om the Issuance Account (collectively, "Issuance Costs"). All money received by the Issuer
&om any source for Issuance Costs shall be deposited immediately upon its receipt to the credit
of the Issuance Account. Examples of such Issuance Costs include, but are not limited to, the
following:

(i) counsel fees (including bond counsel, underwriter's counsel, issuer's

counsel, counsel to the Borrower, counsel to the Bank, counsel to the Bond Trustee, and

any other specialized counsel fees incurred in connection with the issuance of the Bonds);

(ii) financial advisor fees incurred in connection with the borrowing;

(iii) rating agency fees;

(iv) depository fees incurred in connection with the issuance of the Bonds;

(v) Bond Trustee fees related to issuance of the Bonds;

(vi) accountant's fees related to issuance of the Bonds;

(vii) printing costs (for the Bonds and of preliminary and final offering
materials);

(viii) costs incurred in connection with the required public approval process
(e.g., publication costs for public notices generally and costs of the public hearing); and

(ix) costs of engineering and feasibility studies necessary to the issuance of the
Bonds.

(b) Moneys on deposit in the Project Account may be transferred to the Issuance
Account and applied to pay Issuance Costs; provided, however, that the aggregate amount of
such transfers, when combined with the amount originally deposited in the Issuance Account
pursuant to Section 210 of this Trust Indenture, may not exceed $

Section 403. Co~st Qheegject. For the purpose of this Trust Indenture, the Cost of
the Project shall embrace such costs as are elitp'ble costs within the purview of the Act and,
without intending thereby to limit or restrict any pmper definition of such Cost, shall include the
following:

(a) the cost of all labor, materials and services, the cost of all lands, property, rights,
rights of way, easements, &anchises and other interests as may be deemed necessary or
convenient by the Borrower Representative for such acquisition, construction and equipping, the
cost of all machinery and equipment, financing charges, engineering and legal expenses, costs of
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plans, specifications, surveys, other expenses necessary or incident to determining the feasibility
or practicality of such acquisition, construction and equipping, adminisnative expenses, and such
other expenses as may be necessary or incident to the financing, nslruction and equipping of
the Project and the placing of the Project in operation;

(b) Issuance Costs;

(c) the cost of borings and other preliminary investigations to determine foundation
or other conditions, expenses necessary or incident to d tennining the feasibility or practicability
of constructing the Project and fees and expenses of engineers, architects, management
consultants and hospital consultants for making studies, surveys and estimates of expenses of
engineers and architects for preparing plans and specifications and supervising construction as
well as for the performance of afi other duties of engineers and architects set forth herein in
relation to the acquisition and construction of the PrcjeC;

(d) afi other items of expense not elsewhere in this Section specified incident to the
acquisition of the Project and the financing thereof, including operating reserves, moving
expenses, the acquisition of lands, property rights, rights of way, easements, &anchises and
interests in or relating to lands, including title insurance, cost of surveys and other expenses in
connection with such ~uisition, and expenses of administration, aH pmperly chargeable, in the
opinion of the Borrower Representative, to the acquisition of the Project;

(e) interest accruing on the Bonds prior to the completion of the Project; and

(I) any obligation or expense heretofore or hereafier incurred or paid by the Issuer or
the Borrower for any of the foregoing purposes.

Section 404. R uisitions m Pm ect Funck Fayments from the Project Fund shall be
made in accordance with the provisions of this Section. Before any such payment shaH be made,
there shall be filed with the Bond Trustee:

(a) a requisition, accompanied by copies of the invoices, payment of which is sought,
signed by the Borrower Representative, in substantially the form attached hereto as Exhibit B,
stating:

(i) the item number ofeach such payment,

(ii) the name of the person, firm or corporation to whom each such payment
has been (together with applicable receipts) or should be made,

(iii) the respective amounts paid or to be paid, excluding any applicable sales
tax, and

(iv) that obligations in the stated amounts have been incurred by the Bormwer
and are presently due and payable and that each item thereof is a proper charge against
either the Issuance Account or the Project Account of the Project Fund, and has not been
paid.
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Upon receipt of each rtquisiticn, the Bond Trustee shall pay the obligations set forth in
such requisition out of money in the Issuance Account or Project Account of the Pmject Fund, as
applicable, and each such obligation shall be paid by check signed by one or more oIBcers or
employees of the Bond Tmstee designated for such purpose by the Bond Trustee or in
accordance with wire instructions pmvided to the Bond Trustee. In making such payments the
Bond Trustee may rely conclusively upon such requisitions. If for any reason the Borrower
should decide prior to the payment of any item in a rtquisition not to pay such item, it shall give
written notice of such decision to the Bond Trustee, and thereupon the Bond Trustee shall not
make such payment.
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Bond Trustee as conditions of payment &om the Project Fund may be relied upon by the Bond
Trustee and shall be retained by the Bond Trustee, subject at all reasonable times upon
reasonable notice to the Bond Trustee to examination by the Issuer, and the Bormwer.

Section 406. Dis sition of Pro'ect Fund. When all Issuance Costs and Costs of the
Project have been paid, which fact shall be evidenced to the Bond Trustee by an OIBcer's
Certilicate of the Borrower Representative delivered to the Bond Trustee snd the Issuer, the
balance in the Project Fund shall be applied by the Bond Trustee, at the direction of the Bonower
and subject to Section 604 hereof, for any purpose, including the payment of principal of the
Bonds, permitted by the Act which, in the opinion of Bond Counsel, will not cause interest on
the Bonds to become includable in the gmss income of the Holders thereof for federal income
tax purposes pursuant to the provisions of the Code. In the event such opinion is not delivered to
the Bond Trustee, the balance in the Pmject Fund shall be transferred by the Bond Trustee to the
Redemption Fund and shall be used to redeem Bonds on tbe earliest practicable redemption date.

ARTICLE V

REVENUES ANI) APPLICATION THEREOF

Section 501. Establishment of Funds. In addition to the Project Fund established by
Article IV hereof, there are hereby established the following funds with the Bond Trustee:

(a) the "Bond Fund" in which there are established a Principal Account and an
Interest Account; and

(b) the "Redemption Pund".

The money snd securities in each of said funds and accounts shall be held in trust by the
Bond Trustee and applied as hereinafter pmvided and, pending such application, the money snd
securities in each of said funds and accounts shall be subject to a lien snd charge in favor of the
Holders and for the further security of such Holders.

Section 502. sit of Funds Receiv A lication of Fun

(a) The Bond Trustee shall deposit all amounts received as Loan Repayments in the
following order, subject to credits as provided in this Article V:
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(i) to the credit of the Interest Account, while the Bonds bear interest at a
Daily Interest Rate, a Weekly Interest Rate, or Bond Interest Tenn Rates, on the Business
Day immediately preceding each Interest Payment Date, and, while the Bonds bear
interest at a Long-Term Interest Rate, on the 25th day of the month preceding each
Interest Payment Date, an amount equal to the interest payable on the Bonds on such
Interest Payment Date, less any applicable credit under this Section 502; provided,
however, that if the interest rate on the Bonds is subject to adjustment pursuant to Section
205 hereof after the date of such requhed deposit, interest accruing on the Bonds irom
such adjustment date shall be assumed to accrue at the Ceiling Rate; provide further,
that if a Credit Facility is in eifect, no deposit shall be required to be made until such
Intexest Payment Date;

(ii) into the Principal Account, on
be paid at maturity on such

the amount required to

(iii) to the cxcdit of the Interext Account, any amounts that may &om time to
time be required to enable the Bond Trustee to pay the accrued interest on Bonds
purchased or xedeemed from money in the Redemption Fund in accordance with Section
505 hereof; and

(iv) to the credit of the Redemption Fund, any amounts that may fiom time to
time be required to enable the Bond Trustee to pay principal of the Bonds and any
redemption premiums as and when the Bonds are called for redemption.

If, sitar giving effect to the credits specified below, any installment of Loan Repayments
is insufficient to enable the Bond Trustee to make the deposits required above, the Bond Trustee
shall so notify the Borrower and mquest that each future installment of the Loan Repayments be
increased as may be necessary to make up any previous deficiency in any of the required
payments and to make up any deficiency or loss in any of the above-mentioned funds snd
accounts.

To the extent that principal of, redemption premium, if any, or interest on the Bonds is to
be paid from amounts drawn under a Credit Facility and deposited in the Interest Account or the
Redemption Fund, as appropriate, deposits then due to be made into such funds and accounts snd
future deposits to such funds and accounts shall be reduced by the amount so deposited, and the
Loan Repayments due on or following the date such amounts are deposited will be reduced by
the amounts so deposited.

To the extent that investment earnings are credited to the Interest Account or that
amounts are credited thereto ss a result of a transfer of investment earnings on any other fund or
account held by the Bond Trustee, or otherwise, future deposits to such accounts shall be reduced

by the amount so credited, and the Loan Repayments due following the date upon which such
amounts are credited shall be reduced by the amounts so credited.

All amounts received by the Bond Trustee as principal of or interest accruing on the
Bonds to be redeemed as a result of a prepayment of the Note shall be deposited in the
Redemption Fund and the Interest Account, xespectively, when received. All amounts received
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by thc Bond Trustee as redemption premiums shall be deposited in the Redemption Fund when
received.

While a Credit Facility is in etfect, each deposit into the Bond Fund or the Redemption
Fund not constituting Available Moneys shall be placed in a separate subaccoum within the
Interest Account or the Redemption Fund, as appropriate, and may not be commingled with other
money in any such subaccount until such money becomes Available Moneys.

(b) The Issuer hereby authorims and directs the Bond Trustee, and, the Bond Trustee
hereby agrees, to withdraw &om the Interrm Account or the Redemption Fund, as applicable,
and make available at the Principal Oifice of the Bond Tmstee sufficient funds (to the extent
available) to pay the principal of, redemption premium, if any, and interest on the Bonds as the
same become due and payable, whe6m due on an Interest Payment Date, by maturity,
acceleration, redemption or otherwise, only in the following order ofpriority:

FIRST: Amounts drawn by the Bond Trustee under a Credit Facility.

SECOND: Available Moneys on deposit in such funds or accounts, other than
amounts received by the Bond Trustee in respect of drawings under a Credit Facility.

THIRD: Any other amounts in such funds or accounts, including but not limited
to moneys obtained fium the Borrower.

(c) After provision is made for the payment of the principal of, redemption premium,
if any, or interest on any Bonds on a given payment date and to the extent that the Credit Facility
Pmvider bas not been reimbursed by the Borrower, the Bond Trustee shall pay the Credit FaciTity
Provider, on its request (as specified in such request), the amount necessary to reimburse the
Credit FaciTity Pmvider for money owed to it under the Credit FaciTity Provider Agreement &om
amounts on deposit in the Interest Account or the Redemption Fund, as appropriate.

Section 503. A lication ofMon Interest Account. Ifthe Bonds are not in a Book-
Entry System, not later than I:00P.M. on each Interest Payment Date, or date for the payment of
Defaulted Interest, or date upon which Bonds are to be redeemed, the Bond Trustee shall
withdraw &om the Interest Account and remit by mail, or, to the extent permitted by Section
205(k) hereof, by wire transfer, to each Holder which is not a Securities Depository Nominee the
amount required for paying Interest on such Bonds when due aud payable.

If thc Bonds are in a Book-Entry System, at such time as to enable the Bond Trustee to
make payments of interest on the Bonds in accordance with any existing agreement between the
Bond Trustee and any Securities Depository, the Bond Trustee shall withdraw fium the Interest
Account snd remit by whe transfer, in Fedeml Reserve or other immediately available funds, the
amounts required to pay to any Holder which is a Securities Depository Nominee interest on the
Bonds on the next succeeding Interest Payment Date; provided, however, that in no event shall
the Bond Trustee be requimd to make such wire transfer prior to the Business Day next
preceding each Interest Payment Date, and provided further that such whe transfer shall be made
not later than I:00P.M. on each Interest Payment Date.
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Ifa Credit Facility is in elfect and the Credit Facility Pmvider fiuis to pay a conforming
draw in immediately available funds by I:00p.m. on an Interest Paymeut Date, the Bond Trustee
shall immediately notify thc Bonower of the amount of the deficiency. Upon notification, the
Borrower shall immediately deliver to the Bond Trustee an amount sufficient to cure the same.

If no Credit Facility is in effect, then in the event the bahmce in the Interest Account on

(i) the Business Day next preceding an Interest Payment Date, or date on which Bonds are to be
redeemed, while the Bonds bear btterest at a Daily Interest Rate, a Weekly Interest Rate, or Bond
Interest Term Rates, or (ii) on the 26th day of the month next preceding an Interest Payment Date
or date upon which Bonds are to be redeemed, while the Bonds bear interest at a Long-Term
Rate, is insufficient for the payment of Interest becoming due on the Bonds on such Interest
Payment Date or date upon which Bonds are to be redeemed, the Bond Trustee shall notify the
Borrower of the amount of the deficiency. Upon notification, the Borrower shall immediately
deliver to the Bond Trustee an amount sufficient to cure the same.

Section 504.

Section 505. Ii 'on of Mo
'

Redem 'on Fun Money held for the credit of
the Redempuon Fund shall bc applied to the purchase or redemption ofBonds, as follows:

(a) At the direction of the Borrower Representative, tbe Bond Trustee shall attempt to
purcham and cancel Bonds or portions thereof, whether or not such Bonds or portiims thereof
shall then be subject to redemption, at the market price obtainable with reasonable diTigence,
such price not to exceed the ~on Price that would be payable on tbe next redemption
date to the Hokler of such Bonds under the pmvisions of Article III hereof if such Bonds or
portions thereof should be called for redemption on such date fium the money in the Redemption
Fund. The Bond Trustee shall pay the interest accrued on such Bonds or portions thereof to the
date of settlement therefor fmm the Interest Account and fium other fimds provided by or on
behalf of the Borrower and the purchase price fiom the Rcdempfion Fund, but no such purchase
shall be made by the Bond Trustee fium money in the Redemption Fund within the period of 45
days immediately preceding any date on which such Bonds are subject to redemption; and

(b) The Bond Trustee shall call for redemption on the redemption date specified by
the Issuer at the direction of the Bormwer Representative such amount of Bonds cr porfions
thereof as, with the redemption premium, if any, will exhaust the money then held for the cnxlit
of the Redemption Fund as nearly as may be practicable; pmvided, however, that, not less than
Fifty Thousand Dollars ($50,000) principsl amount of Bonds shall be called for redempfion at
any one time. Such mlemption shall be made pursuant to the pmvisions of Article III hereof. On
the redemption date the Bond Trustee shaB withdraw from the Interest Account and from the
Redemption Fund and, not later than 10:00A.& on such date, set aside the respective amounts
rtxiuhed for paying the interest on and the Redemption Price of the Bonds or portions thereof so
called for redemption.

Upon the retirement of any Bonds by purchase or redemption pursuam to the provisions
of this Section, the Bond Trustee shall file with the Issuer and the Bormwer a statement
identifying such Bonds and setting forth tbe date of purchase or redemption, tbe amount of the
purchase price or the Redemption Price of such Bonds and the amount paid as interest thereon.
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The expenses in connection with the purchase or redemption of any such Bonds are required to
be paid by the Borrower as part of the Requited Payments under the Agreement.

Section506. Mon Held in Trust. All money that the Bond Trustee shall have
withdrawn from thc Bond Fund or shall have received &om any other source and set aside for tbe
purpose ofpaying any of the Bonds hereby secured, either at the maturity thereof or by purchase
or call for redemption or for the purpose of paying any interest on the Bonds hereby secured,
shall be held in trust for the respective Holders. Any money that is so set aside or transferred and
that remains unclaimed by the Holders for a period of two years (or, if less, one day before such
money would escheat to the State under then applicable South Carolina law) after the date on
which such Bonds have become payable shall be paid to the Borrower, and thereafter the Holders
shall look only to the Borrower for payment, as an nsecuutd general creditor, and then only to
the extent of thc amounts so received, without any interest thereon, and the Bond Trustee and the
Issuer shall have no responsibility with respect to such money.

Section 507, Cancellation of Bonds. All Bonds paid, redeemed or purchased, either at
or before maturity, shall be delivered to the Bond Trustee when such payment, redemption or
purchase is made, and such Bonds shall be cancelled. The Bond Trustee shall certify to the Issuer
and the Borrower the details of all Bonds so cancelled. All Bonds cancelled under any of the
provisions of this Trust Indenture shall, as directed in writing by the Issuer Representative, be
either delivered to the Issuer or destmyed by the Bond Trustee, which shall, in such event,
execute a certificate in duplicate describing the Bonds so destmyed, and one executed cerdticste
shall be filed with the Issuer and onc executed certificate shall be retained by the Bond Trustee.

Section 508. Di sition of Funds B s. Atter provision shall be made for the
payment of all Outstanding Bonds issued under this Trust Indenture, including the interest
thereon, and for the payment of all other obligations, expenses and charges required to be paid
under or in connection with this Trust Indenture and the Agreement and, assuming the existence
ofno other indentures or other agreements imposing a continuing lien on the balance hereinafter
mentioned, the Bond Trustee shall pay, as sn overpayment of Total Required Payments, all
amounts in any fund or account then held by it under this Trust Indenture to the Bonower,
provided, however, that if a continuing lien has been imposed on any such balance by another,
indenture or agreement as to which the Bond Trustee has received actual notice, the Bond
Trustee shall pay such balance to such person as such, indenture or agreement shall provide.

ARTICLE VI

DEPOSIT OF MONEYS; INVESTMENT OF FUNDS

Section 601. Security for Degositg. Any and all money received by the Issuer under the
provisions of this Trust Indenture shall be deposited as received by the Issuer with the Bond
Trustee and shall be trust funds under the terms hereof and shall not be subject to any lien or
attachment by any creditor of the Issuer or the Bormwer. Such money shall be held in trust and
applied in accordance with the provisions of this Trust Indenture.

All money deposited with the Bond Trustee hereunder in excess of the amount
guaranteed by the Federal Deposit Insurance Corporation or other federal agency shall be
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continuously sense@ for the benefit of the Issuer and the Holders, either (a) by lodging with a
bank or trust company chosen by the Bond Trustee or custodian or, if then permitted by law, by
setting aside under control of the trust department of the bank holding such deposit, as collateral
security, Govermnent Obligations or other marketable securities eligible as security for the
deposit of trust funds under regulations of the Comptroller of the Curtate of the United States
or applicable State law or regulations, having a market value (exclusive of accrued interest) not
less than the amount of such deposit, or (b) if the furnishing of security as pmvided in clause (a)
above is not permitted by applicable law, then in such other manner as may then be requhed or
permitted by applicable State or federal laws and regulations regauhng the security for, or
granting a preference in the case of, the deposit of trust funds; provided, however, that it shall not
be necessary for the Bond Trustee to give security for the deposit of any money with it for the
payment of the principal of or the redemption premium or the interest on any Bonds, or for the
Bond Trustee to give security for any money that shall be represented by obligations purchased
under the provisions of this Article as an investment of such money.

All money deposited with the Bond Trustee shall be credited to the particular fund or
account to which such money belongs.

8~ 602. ~tt t fM . M yh u c th ahv foal fl d d
created under this Trust Indenture and held by the Bond Trustee shaH be continuously invested
and reinvested by the Bond Trustee in Permitted Investments to the extent practicable in
accordance with the 'nstructions of the Bormwer as provided herein. Any such Permitted
Investments shall mature not later than the respective dates when the money held for the credit of
such funds or accounts will be required for the purposes intended.

No Permitted Investments in any fund or account may mature beyond the latest maturity
date of any Bonds Outstanding at the time such Permitted Investments are deposited unless
Irrevocable instructions shall have been given to redeem such Permitted Investments on a date or
dates not later than the latest maturity date of sny Bonds Outstanding. For the purposes of this
Section, the maturity date of repurchase agreements for Government Obligations or other
obligations is the maturity date of such repurchase agreements snd not the maturity date of the
underlying Government Obligations or other obligations.

The Bormwer shall tpve to the Bond Trustee written directions or telephonic instructions
that are confirmed immediately in writing respecting the investment of any money required to be
invested hereunder, subject, however, to the pmvisions of this Article, and the Bond Trustee
shall then invest such money under this Section as so directed by the Borrower. The Bond
Trustee may request, in writing, direction or authorization of the Borrower with respect to the
proposed investment of money under the provisions of this Trust Indenture. Upon receipt of such
request, accompanied by a memorandum setting forth the details of any proposed investment, the
Borrower will either approve in writing such proposed investment or will give written directions
to the Bond Trustee respecting the investment of such money and, in the case of such directions,
the Bond Trustee shall theo, subject to the pmvisions of this Article, invest such money in
accordance with such directions. With respect to all investments, the Bond Trustee shall keep all
records requhed under the Tax Agreement.
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Permitted Investments credited to any fund or account established under this Trust
Indenture shall be held by or under the control of the Bond Trustee and while so held shafi be
deemed at afi times to be part of such fund or account in which such money was originally held,
and the interest accruing thereon and any pmfit or loss realized upon the disposition or maturity
of such investment shafi be credited to or charged against such fund or account. The Bond
Trustee shall sell at the market price available or reduce to cash a sutficicut amount of such
Permitted Investments whenever it shafi be~ so to do in order to pmvide moneys to
make any payment or transfer of moneys &om any such fund or account. Neither the Bond
Trastee nor the Issuer shall be liable or responsible for any loss resulting fiom any investment or
the sale of any investment made in accordance with the pmvisions of this Section or for the tax
consequences thereof. The Bond Tmstee may make any and afi investments permitted by this
Section tbmugh its own bond or invesuncnt deputment, unless otherwise directed in writing by
the Bormwer Representative.

Whenever a payment or transfer ofmoney between two or more of the fimds or accounts
established pmsuant to Article V hereof is permitted or required, such payment or transfer may
be made in whole or in part by transfer of one or more Permitted Invesbnents at a value
determmed in accordance with this Article VI, provided that the Permitted Investments~are those in which moneys of the receiving fund or account could be invested at the
date of such transfer.

Section 603. Valuation. For the purpose of determining the amount on deposit in any
fund or account, Permitted Investments in which money in such fimd or account is invested shall
be valued at the market value thereof.

The Bond Trustee shall value the Permitted Investments in the funds and accounts
established under this Trust indenture and held by the Bond Trustee on the last Business Day of
each and at such other times, as specificafiy requested by the
Bormwer in writing, as shall be requhcd in order for the Borrower to comply with the Tax
Agreement. In addition, the Permitted Investments shaH be valued by the Bond Trustee at any
time requested by the Issuer Representative or the Borrower Representative on reasonable notice
to the Bond Trustee (which pcriod of notice may be waived or reduced by the Bond Trustee);
pmvided, however, that the Bond Trustee shall not be required to value the Permitted
Investmcuts more than once in any calendar month other than as pmvided herein.

Section 604. Covenant as to Arbi . The Issuer and the Bond Trustee agree that
money on deposit in any fund or account maintained in connection with the Bonds, whether or
not such money was derived fiom the proceeds of the sale of the Bonds or fiom any other
sources, and whether or not the Bonds are Outstanding hereunder, (i) wiH not be used in a
manner that would cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of
the Code and (ii) will be used in a manner that will cause the Bonds not to be "arbitrage bonds"
within the meaning ofSection 148 of the Code; provided, however, that neither tbe Issuer nor the
Bond Trustee shall have an obligation to pay any amounts necessary to comply with fius
covenant other than fiom money received by the Issuer or the Bond Trustee fiom the Borrower.
The Issuer and the Bond Trusiee shall observe and not violate the requirements of Section 148 of
the Code. The Bond Trustee shall be fully pmtected in relying upon any written investment
nsiruction given by the Borrower. In the event the Issuer is of the opinion that it is necessary to
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restrict or limit the yield on the investment of money held by tbe Bond Trustee pursuant to this
Trust Indenture, or to use such money in oertain manners, in order to avoid the Bonds being
considered "arbitrage bonds" within the meaning of Section 148 of the Code as such may be
applicable to the Bonds at such time, the Issuer may issue to the Bond Trustee a written
certificate to such effect and appropriate instructions, in which event the Bond Trustee shall take
such action as is set forth in such certificate and instructions, irrespective of whether the Bond
Trustee shares such opinion.

ARTICLE VII

PARTICULAR COVENANTS AND PROVISIONS

Section 701. Covenant to Pa Bonds Bon s imited Obli tions of the Issuer. The
Issuer shall cause to be paid when due the principal of (whether at maturity, by acceleration, by
call for redemption or otherwise), the premium, if any, and interest on and the purchase price of
the Bonds at the places, on the dates and in the manner provided herein and in said Bonds
according to the true intent and meaning thereof; pmvided, that it is understood that such
obligations are not general obligations of the Issuer. The Bonds are limited obligations of the
Issuer. The principal of, and premium, if any, and interest thereon are payable solely out of the
revenues derived by the Issuer under tbe Agreement and otherwise out of the Trust Estate
pledged hereunder and any other security therefor. Thc Bonds are additionally entitled to the
benefit and security of the 1993 Indenture by virtue of the issuance of and deposit with the Bond
Trustee of the Deposited Bonds as additional security hereunder, which Deposited Bonds are
secured by the 1993 Indenture equally and ratably with all other Securities (as such term is
defined in the 1993 Indenture) ftom time to time hereafter issued and outstanding thereunder.
The Bonds do not constitute an indebtedness of the State or the Issuer within the meaning of any
state constitutional provision or statutory limitation (other than Article X, Section 13(9) of the
State Constitution permitting indebtedness payable solely from a source of revenues derived
other than from a tax or license). The Bonds do not constitute nor give rise to a pecuniary
liability of the State or the Issuer or a charge against the general credit of the Issuer or the State
or the taxing powers of the State. The Issuer has no taxing powers. No owner of any Bond shall
have the right to demand payment of the principal of or premium, if any, or interest on any
Bonds from any funds raised by taxation.

Section 702. Covenants to Perform Obli ations under this Trust Indenture. The Issuer
covenants that it will faithfully perform at all times any and all covenants, undertakings,
stipulations and provisions contained in this Trust Indenture, in the Bonds executed and
delivered hereunder and in all proceedings of the Issuer pertaining thereto and will faithfully
observe aud perform at all times any and all covenants, undertakings, stipulations aud provisions
of the Agreement on its part to be observed or performed. The Issuer covenants that it is duly
authorized under the Constitution and laws of the State, including particularly and without
limitation the Act, to issue the Bonds authorized hereby and to execute this Trust indenture, to
assign the Agreement and the Note and to pledge the revenues, receipts, proceeds and funds
derived in respect thereof, in the manner and to tbe extent herein set forth as security for the
Bonds; and that all action on its part for the issuauce of the Bonds issued hereunder and the
execution and delivery of this Trust indenture bas been duly and effectively taken; and that the
Bonds in the hands of the Holders thereof are snd will be the valid and binding obligations of the
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Issuer according to their terms, subject to bankruptcy, insolvency and other laws affecting
creditors' rights generally and usual equitable principles.

Section 703. Covenant as to the ment. The Issuer covenants that it will fulfill its
obligations and that it will require the Borrower to perform its duties and obligations under the
Note and the Agreement. The Issuer shall promptly notify the Bond Trustee and the Borrower of
any actual or alleged Event of Default of which it has knowledge and shall not execute or agree
to any change, amendment, modification or supplement of or to this Trust Indenture and the
Agreement, except as is provided in the Agreement and this Trust Indenture. The Issuer shaH

administer the Agreement in accordance with its terms and shall not agree to any reduction,
abrcgatio, waiver, diminution or other modification in any manner and to any extent
whatsoever of the obligation of the Bormwer to make the Total Required Payments as provided
in the Agreement.

Section 704. Enfomement of the A ent and the Note. The Bond Trustee may
enforce all rights of the Issuer and afi obligations of the Bormwer under the Agreement and the
Note for and on behalf of'the Holders, whether or not the Issuer is in default hereunder.

Section 705. Further Instruments Actions. At the request of the Bormwer
Representative or the Bond Trustee, the Issuer shall execute and deliver such fiuther intruments
or take such further actions as may be requhed to carry out the purposes of this Trust Indenture

and the Agreement.

Section 706. Exclusion From Gross Income Covenant. The Issuer covenants that it will
not knowingly take any action which wiH, or fail to take any action which failure wiH, cause
interest on the Bonds to become includable in the gmss income of the owners thereof for federal
income tax purposes pursuant to the provisions of the Code; pmvided, however, that the Issuer
sbafi have no obligation to pay any amounts necessary to comply with this covenant other than
&om money received by the Ismer from the Borrower.

ARTICLE VIII

DEFAULT PROVISIONS AND REMEDIES

Section 801. Events of Default. Any one of the following shall constitute an Event of
Default hereunder:

(a) payment of any insialhnent of interest on any Bond shall not be made when the
same shall become due and payable;

(b) payment of the principal or the redemption premium, if any, of any Bond shall not
be made when the same shall become due and payable, whether at maturity or by proceedings for
redemption, acceleration, or otherwise;

(c) payment of the purchase price of any Bonds tendered or deemed tendered for
purchase on any purchase date shall not be made when the same shall become due and payable;



(d) default in tbe due and punctual performance of any other of the covenants,
conditions, agreements snd provisions contained in this Trust Indenture or any agreement

supplemental hereto or thereto aud such defiudt shall continue for 30 days or such fuxther time as
the Bond Trustee in its sole discretion deems to be in the best interests of the Holders as may be
granted in writing by the Bond Trustee afier receipt by the Issuer of a writte notice fiom the
Bond Trustee specifying such default and xequiring the same to be mnedied; provided, however,
if prior to tbe expiration of such 30-day period the Issuer institutes action reasonably designed to
cure such default, no Event of Default shall be deemed to have occurred upon the expiration of
such 3May period for so long as the Issuer pursues such curative action with reasonable
diligence and provided that such curative action can be completed within a reasonable time;

(e) an "Event of Default" shall have occurred under the Agreement, and such "Event
ofDefault" shall not have been xemedied or waived;

(I) ifa Credit Facility is in effect, the Bond Trustee shall have received written notice
from the Credit Facility Provider that an "Event of Default" has occurred under the Credit
Facility Provider Agreement, and such "Event ofDefault" hss not been remedied or waived;

(g) ifa Credit Facility is in effect that does not pmvide for automatic reinstatement of
drawings to pay interest on the Bonds, the Bond Trustee shall have received, within the period
specified in the Credit Facility for delivery ofa notice that the amount of an interest drawing will
not be reinstated, written notice &om the Credit Facility Pmvider that it has not been reimbursed
for the amount of an interest drawing together with interest, if any, due pursuant to the Credit
Facility Pmvider Agxeenusxt and that the amomxt of such drawing will not be reinstated as
provided in the Credit Facility; or

(h) a declaration occurs under Section 1102 of the 1993 Indenture that the principal
of the Deposited Bonds is immediately due and payable.

Section802. Acceleration. Upon the happening and continuance of any Event of
Defhult, the Bond Trustee may, with thc prior written consent of the Bond Insurer, if any, or the
Credit Facility Pmvider, if any, and upon (i) the direction of the Bond Insurer, if any, or the
Cmdit Facility Pmvider, if any, or Holders of not less than 25 in aggregate principal amount of
Bonds then Outstanding, with thc prior written consent of the Bond Insurer, if any, or the Credit
Facility Provider, if any, or (ii) the occurrence of an Event of Defimlt under (a), (b), (c), (I), (g)
or (h) of Section 801 hereof, the Bond Trustee mmediately shall, by notice in writing to the
Issuer, the Borrower, the Bond Insurer, if any, and the Credit Facility Provider, if any, declaxe
the principal of all Bonds then Outstanding (if not then due and payable) to be due and payable
immediately, and upon such declamtion the same shall become and be immediately due and
payable, anything contained in tbe Bonds or in this Trust Indenture to the contrary
notwithstanding, and to the extent that the principal of the Deposited Bonds shaH not then have
been declared to be immediately due and payable, the Bond Trustee shall take such action as
may be necessary to effect the redemption of the Deposited Bonds and/or request the 1993
Trustee to declare the principal of tbe Deposited Bonds to be immediately due and payable
pursuant to Section 1102 of the 1993 Indenture; provided, however, that (1) if at any time after
the principal of Bonds shall have been so declared to be due and payable, and before the entry of
final judgment or decree in any suit, action or proceeding instituted on account of such default,
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or before the completion of the enforcement of any other remedy under this Trust Indenture,

money shall have accumulated in or shall have been paid into the Bond Fund sui5cient to pay
the principal of all matusd Bonds and all arrears of interest, if any, upon all Bonds thenOu~ (except the principal of any Bond not then due and payable by its terms and the
interest accrued on such since the last Interest Payment Date), and the charges, compensations,

expenses, disbursements, advances and liabilities of the Bond Trustee and all other amounts then

payable by the Issuer hereunder shall have been paid or a sum suf5cient to pay the same shall

have been deposited with the Bond Trustee, and every other default known to the Bond Trustee
in the observance or performance of any covenant, condition or agreement contained in the

Bonds or in this Trust Indenture (other than a default in the payment of the principal of such
Bonds then due only because of a declaration under this Section) shall have been remedied to the
aatisfitcfion of the Bond Trustee, then and in every such case the Bond Trustee may, with the

prior written consent of the Bond Insurer or upon the written request of the Holders of not less
than 25 percent in aggregate principal amount of Bonds not then due and payable by their terms
(Bonds then due and payable only because of a declaration under this Section shall not be
deemed to be due and payable by their terms) and then Outstanding, with the prior written
request of the Bond Insurer, shall, by written notice to the Issuer, and the Bormwer, rescind and
annul such declaration and its consequences, and the Bond Trustee shall thereupon rescind its
request to the 1993 Trustee to declare the principal of the Deposited Bonds to be immediately
due and payable pursuant to Section 1102 of the 1993 Indenture, or (2) if, after an Event of
Default under Section 801(h) the principal of, and accrued interest on, the Bonds have been
declared immediately due and payable, the declaratiion of acceleration of the Deposited Bonds
shall be annulled in accordance with the provisions of the 1993 Indenture, the declaration of
acceleration of the Bonds shaU be automatically annulled, and the Bond Trustee shall promptly
give written notice of such annulment to the Issuer and the Borrower and notice to Bondbolders
in the same manner as a notice of redemption under Article IV hereof, but in either event, no
such rescission or annulment shall extend to or affect any subsequent Event of Default or impair
any right consequent thereon.

Notwithsumding the pmvisions of the foregoing paragraph, the prior written consent of
the Credit Facility Provider to any declaration of acceleration must be obtained by the Bond
Trustee in the case of any Event of Default under (d) or (e) of Section 801 hereof. If a Credit
FaciTity is in effect upon any declaration of acceleration heteunder, the Bond Trustee shall
immediately draw upon such Credit Facility as provided in Section 1201(b) hereof. If the Credit
Facility Provider honors the drawing under the Credit Facility upon a declamtion of acceleration
of the Bonds, interest on the Bonds shall accrue only to the date of such declaration and the Bond
Trustee shall pay the principal of and interest on the Bonds to the Holders immediately following
the receipt of funds &om such drawing. If no Credit Facility is in effect or the Credit Facility
Provider fidls to honor the drawing under the Credit Facility upon a declamtion of acceleration of
the Bonds, interest on the Bonds shall cease to accrue as provided in Section 804 hereof.
Immediately following any dechuation of acceleration, the Bond Trustee shall cause to be mailed
notice of such declaration by first class mail, postage prepaid, to each Holder of a Bond at his
last address appoumg on the Register. Any defect in or faihre to give such notice of such
declaration shall not affect the validity of such eeciaration.

In the event the maturity date of the Bonds is accelerated, the Bond Insurer may elect, in
its sole discretion, to pay accelerated principal and interest on such principal to the date of
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acceleration, and the Bond Trustee shall be required to accept such amounts. Upon payment of
such accelerated principal and interest to the date of acceleration, the Bond Insurer's obligations
under the Bond Insurance Policy shall be discharged with respect to such Bonds so paid.

Section 803. Enforcement of Remedies. Upon the happening and continuance of any

Event of Default, then and in every such case the Bond Trustee may, with the prior written

consent of tbe Bond Insurer and shall upon (i) the direction of the Bond Insurer or (ii) the

direction of the Holders of not less than 25 percent in aggregate principal amount of Bonds then

Outstanding and the prior written consent of the Bond Insurer, pmceed, subject to the pmvisions
of Section 902 hereof, to protect and enforce its rights and the rights of the Holders under the

laws of the State or under this Trust Indenture by such suits, actions or special proceedings in

equity or at law, or by proceedings in the office of any board or officer having jurisdiction, either
for the specific performance of any covenant or agreement contained herein or in aid or
execution of any power herein granted or for the enforcement of any proper legal or equitable

remedy, as the Bond Trustee, being advised by counsel chosen by the Bond Trustee, shall deem
most effectual to pmtect and enforce such rights.

In the enforcement of any remedy under this Trust Indenture, the Bond Trustee shall be
entitled to sue for, enforce payment of snd receive any and all amounts then or during any Event
of Default becoming and remaining due &om the Issuer for principal, interest or otherwise under

any of the provisions of this Trust Indenture or of the Bonds, together with interest on overdue

payments of principal at the rate or rates of interest payable on any Bonds Outstanding and all

costs and expenses of collection and of all proce22hngs hereunder, without prejudice to any other
right or remedy of the Bond Trustee or of the Holders and to recover and enforce any judgment
or decree against the Issuer, but solely as provided herein, for any portion of such amounts
remaining unpaid and interest, costs and expenses as above provided, and to collect (but solely
fiom money available for such purposes), in any manner provided by law, the money adjudged
or decreed to be payable,

Notwithstanding the provisions of this Section, the prior written consent of the Credit
Facility Pmvider to any enforcement of remedies must be obtained by the Bond Trustee in the
case of any Event of Default under (d) or (e) of Section 801 hereof.

Section $04. Pm-Rata A lication of Funds. Anything in this Trust Indenture to the
contrary notwithstanding, if at any time ihc money in the Bond Fund shall not be su8icient to
pay the interest on or the principal of Bonds as the same shall become due and payable (either by
their tenne or by acceleration of maturities under the pmvisions of Section 802 hereof), such
money, together with any money then available or thereafter becoming available for such
purpose, whether thmugh the exercise of the mmedies provided for in this Article or otherwise,
shall be applied as follows:

(a) to the payment of the cost and expenses of any proceedings resulting in the
collection of such moneys and of the expenses, liabilities and advances incurred or made by the
Bond Trustee, including reasonable attorneys' fees, and all other outstanding fees and expenses
of the Bond Trustee, and thereafter any fees, expenses, liabiTities and advances due to, or
incurred or made by, the Tender Agent and the Remarketing Agent;
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(b) to the payment of any sums due to tbe Issuer under the Loan Agretnnent (other
than Loan Repayments);

(c) if the principal of all Bonds shall not have become or shall not have been dechued
due snd payabLe, all such money in the Bond Fund shall be applied:

first: to the payment to the persons entitled thereto of all installments of mterest
on Bonds then due and payable in the onler in which such installments became due and

payable and, if the amount available shall not be sufficient to pay in full any particular
installment, then to tbe payment, ratably according to the amounts due on such
installment, to the persons entitled thereto, without any discrhnbnmon or preference
except as to any difference in the respective rates of interest specified in such Bonds;

second: to the payment to the persons entitled thereto of the unpaid principal of
any Bonds that shall have become dae and payable (other than Bonds called for
redemption ibr the payment of which money is held pursuant to the pmvisions of this
Trust Indenture), in the order of their due dates, and, if the amount avafiable shall not be
sufficient to pay in full tbe principal of Bonds due and payable on any particular date,
then to the payment ratably scouring to the amount of such principal due on such date,
to the persons entitled thereto without any discrimination or preference; aud

third: to the payment of the mterest on and the principal of Bonds, to the
purchase and retirement ofBonds, and to the nxlemption ofBonds, all in accordance with
the pmvisions ofArticle HI hereof.

(d) If the principal of all Bonds shall have become or shall have been declared due
and payable, all such money shall be applied to the payment of principal and interest then due
upon the Bonds without preference to the persons entitled thereto without preference or priority
of principal over interest or interest over principal, or of any installment of interest over any
other installment of inserest or any Bond over any other Bond ratably, acording to the amounts
due respectively for principal and interest, to the persons entitled thereto, without any
discrhnbnmon or preference.

(e) If tbe principal ofall Bonds shall have been dechued due and payable and if such
dechuation shall hereafier have been rescinded and annulled under the pmvisions of Section 802
hereof, then, subject to the provisions of paragraph (b) of this Section in the event that the

'pal of all Bonds shall later become due snd payable or be declared due and payable, the
money then emaining in aud thereafier accruing to the Bond Fund shaB be applied in
accordance with the provisions ofpaagraph (a) of this Section.

Whenever money is to be applied by tbe Bond Trustee pursuant to the provisions of this
Section, such money shall be applied by the Bond Trustee at such times and fiom time to time, as
the Bond Trustee in its sole discretion shall ~,having due regard for the amount of such
money available for such application and the likelihood of additional money becoming available
for such application in the future; the setting aside of such money, in trust for the proper purpose,
shall constitute proper application by the Bond Trustee, and the Bond Trustee shall incur no
liability whatsoever to the Issuer, to any Holder or to any other person for any delay in applying
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any such money so long as the Bond Trustee acts with reasonable diligence, having due regard

for the circumstances, and ultimately applies the same in accordance with such provisions of this

Trust Indenture as may be applicable at the time of application by the Bond Trustee. Whenever

the Bond Trustee shall exercise such discretion in applying such money, it shall fix the date

(which shall be an Interest Payment Date unless the Bond Trustee shall deem another date more

suitable) upon which such application is to be made snd upon such date interest on the amounts

of principal to be paid on such date shall cease to accrue. The Bond Tmstee shall give notice by
first class mail, postage prepaid, to all Holders of the fixing of any such date, and shall not be
required to make payment to the Holder of any Bonds until such Bonds shall be surrendered to
the Bond Trustee for cancefiation if fully paid.

Notwithstanding the provisions of this Section, if a Credit Facility is in effect, (i) no
amounts shall be paid pursuant to (a) and (b) of this Section &om money derived fmm a drawing
under the Credit Facifity, proceeds from mmarketing of Bonds or money held for the payment of
Undelivered Bonds, and (ii) unless the Credit FaciTity permits drawings to pay redemption
premium with respect to the Bonds, no money derived from a drawing under the Credit Facility
shall be used to pay redemption premium with respect to the Bonds.

I H ddd. HHHhthh
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Bond Trustee or Holders on account of any Event of Default shall have been discontinued or
abandoned for any reason, then and in every such case, the Issuer, the Bond Trustee and the
Holders shall be restored to their former positions and rights hereunder, respectively, and all
rights, remedies, powers and duties of the Bond Trustee shall continue as though no proceeding
had been taken.

I hi 8th. C h~lff R' . Ih H Id f j 'H S HIIHP PHHPH'
amount of Bonds then Outstanding, with the prior written consent of the Bond Insurer, shall have
the right, subject to the provisions of Section 902 hereof, by an instrument or concunent
instnnnents in writing executed and delivered to the Bond Trustee, to direct the method and
place of conducting all remedial proceedings to be taken by the Bond Trustee hereunder,
provided that such dhection shall be in accordance with law and the provisions of this Trust
Indenture. Notwithstanding the foregoing provisions of this Section, if a Credit Facility is in
effect, the Credit Facility Provider, not the Holders, shall have the right, subject to the provisions
of Section 902 hereof, by an instrument in writing executed and delivered to the Bond Trustee, to
dhect the method and place of conducting all remedial proceedings to be taken by the Bond
Trustee hereunder, provided that such direction shall be in accordance with law and the
pmvisions of this Trust Indenture.

Section 807, Restri 'o on Act' n b I d' 'dual Hol . Except as provided in
Section 812 hereof, no Holder shall have any right to institute any suit, action or proceeding in
equity or at law on any Bond or For the executiou of any trust hereunder or for any other remedy
hereunder unless such Holder previously shall have Ip'ven to the Bond Trustee written notice of
the Event of Default on account of which such suit, action or proceeding is to be instituted, and
unless also the Holders of not less than 25 percent in aggregate principal amount of Bonds then
Outstanding shall have made a written request of the Bond Trustee after the right to exercise
such powers or right of action as the case may be, shall have accrued, and shall have afforded the
Bond Trustee a reasonable opportunity either to pmceed to exercise the powers hereinabove
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granted or to institute such action, suit or proceedings in its or their name, unless tbe Bond
Insurer has consented to such suit, action or proceeding and unless, also, there shaU have been
oiYered tc the Bond Trustee reasonable security aud indemnity against the costs, expenses and

liabilities to be incurred therein or thereby, and the Bond Trustee shall have refused or neglected
to comply with such request within a reasonable time. Such notification, request and offer of
indemnity are hereby declared in every such case, at the option of the Bond Trustee, to be
conditions precedent to tbe execution of the powers and trusts of this Trust Indenture or to any
other remedy hereunder. Notwithstanding the foregoing provisions of this Section and without

complying therewith, the Holders of not less than 25 percent in aggregate principal amount of
Bonds then Outstanding may institute any such suit, action or proceeding in their own names for
the benefit of all Holders hereunder. It is understood and intended that, except as otherwise
above provided, no one or more Holders shall have any right in any manner whatsoever by his or
their action to affect, disturb or prejudice the security of this Trust Indenture, or to enforce any
right hereunder except in the manner provided, that all proceedings at law or in equity shall be
instituted, bad and maintained in the manner herein provided and for the benefit of all Holders
and that any individual rights of action or other right given to one or more of such Holders by
law are restricted by this Trust Indenture to the rights and remedies herein provided.

Section 808. Enforcement ofRi hts of Action. All rights of action (including the right
to file proof of claim) under this Trust Indenture or under any Bonds may be enforced by the
Bond Trustee without the possession of any Bonds or the production thereof in any proceedings
relating thereto, and any such suit or proceedings instituted by the Bond Trustee shall be brought
in its name as Bond Trustee, without the necessity of joining as plaintiffs or defendants any
Holders hereby secured, and any recovery of judgment shall be for the equal benefit of the
Holders,

Section 809. No Remed Exclusive. No remedy herein conferred upon or reserved to
the Bond Trustee or the Holders is intended to be exclusive of any other remedy or remedies
herein provided, and each and every such remedy shall be cumulative and shall be in addition to
every other remedy given hereunder or now or hereafter existing at law or in equity.

Section 810. Waiverq. No delay or onussion by the Bond Trustee, the Bond Insurer or
any Holder in the exercise of any right or power accruing upon any Event of Default shall impair
any such right or power or shall be construed to be a waiver of any such Event of Default or any
acquiescence therein; and every power or remedy given by this Trust Indenture to the Bond
Trustee, tbe Bond Insurer or the Holders may be exercised from time to time and as often as may
be deemed expedient.

The Bond Trustee may, with the prior written consent of the Bond Insurer, and shall upon
the written request of the Bond Insurer or the written request of the Holders of not less than a
majority in principal amount of the Bonds then Outstanding, with the prior written consent of the
Bond Insurer, waive any Event of Default which in its opinion shall have been remedied before
the entry of final judgment or decree in any suit, action or proceeding instituted by it under the
pmvisions of this Trust Indenture or before the completion of the enforcement of any rights of
the Bond Trustee hereunder, but such waiver shall not waive any subsequent Event of Default or
impair any rights or remedies consequent thereon.
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Notwithstanding the foregoing provisions of this Section, if a Credit Facility is in effect,
the Bond Trustee shall, upon the written request of the Credit Facility Provider, waive any Event
of Default hereunder; provided, however, the Bond Trustee shall not waive any Event of Default

unless all principal snd purchase price of, redemption premium, and interest on the Bonds then in
arrems and all fees snd expenses of the Bond Trustee then due are paid in full or provided for
and the Bond Trustee has received notice in writing &om the Credit FaciHty Provider that the

amount available to be drawn under the Credit Facility in respect of the principal snd purchase

price of, redemption premium, if applicable, and interest on the Bonds has been reinstated in full

und has received written rescission fiom the Credit Facility Provider of any Event of Default

specified in Section 801(f).

Section 811. Notice of Default. The Bond Trustee shall, upon notice of an Event of
Defitult, immediately notify the Issuer, the Bond Insurer, the Bank and the Borrower of such
Event of Default by Electromc Means. The Bond Trustee shall mail to aH Holders at their
addresses as they appear on the Register written notice of the occurrence of any Event of Default
within 30 days after the Bond Trustee shall have notice of the same, pursuant to the pmvisions of
Section 908 hereof, that any such Event of Default shall have occurred; provided that, except
upon the happening of an Event of Default specified in clause (a) or (c) of Section 6.01 of the
Agreement and clause (a) or (b) of Section 801 hereof, the Bond Trustee may withhold such
notice to the Holders if, in its opinion, such withholding is in the interest of the Holders; snd
provided further that the Bond Trustee shall not be subject to any liability to any Holder by
reason of its failure to mail any such notice.

Section 812. Ri t to Enforce Pa nt of Bonds Unim
' . Nothing in this Article

shall affect or impair the right of any Holder to enforce the payment of the principal of snd
Interest on his Bond or the obligation of the Issuer to pay the principal of and interest on each
Bond to the Holder thereof at the time and place in said Bond expressed.

Section 813. of Credit Facili Provider. All rights of a Credit Facility Provider
under this Trust Indentme to consent to declarations of accelemtion, to consent to enforcement of
remedies, to direct proceedings, to compel waivers, to consent to amendments and to give any
other consents or to vote hereunder shall be suspended (i) for so long as the Credit Facility
Provider wrongfully dishonors any draft (or other appropriate form of demand) presented in
strict conformity with the requirements of the Credit Facility and has not honored a subsequent
draft (or other appropriate foun of demand), if any, thereunder or (ii) if no Credit Facility is in
e8'ect or any Credit Facility terminates in accordance with its terms and all amounts due under
the Credit Facility Provider Agreement have been paid in full.

ARTICLE IX

THE BOND TRUSTEE

Section 901. Ac tance of Duties. The Bond Trustee by execution hereof accepts and
agrees to fulfill the trusts imposed upon it by this Trust Indenture, but only upon the terms and
conditions set forth in this Article and subject to the provisions of this Trust Indenture, to all of
which the Issuer and the respective Holders agree. Prior to the occurremce of any Event of
Default and BIter the curing of all such Events of Default that may have occurred, the Bond
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Trustee shall perform such duties and only such duties of the Bond Trustee as are specifically set
forth in this Trust Indenture. During the existence of any such Event of Defimit that has not been
cured the Bond Trustee shall exercise any of the rights and powers vested in it by this Trust
Indenture. At all times the Bond Trustee shall use the same degree of care and skill in its exercise
as a prudent person would exercise or use under the circumstances in the conduct of such
person's own affairs.

No provision of this Trust Indenture, any Bond or the Agreement shall be construed to
relieve the Bond Trustee &om liability for its own negligent action, its own negligent failure to
act, or its own willful misconduct, except that:

(a) prior to any such Event of Default hereunder, and after the curing of any other
Events of Default that may have occurred:

(i) the duties and obligations of the Bond Trustee shall be determined solely
by the express provisions of this Trust Indenture and the Agreement and the Bond
Trustee shall not be liable except for the performance of such duties and obligations of
the Bond Tmstee as are specifically set forth in this Trust Indenture and the Agreement,
snd no implied covenants or obligations shall be read into this Trust Indenture or the
Agreement against the Bond Trustee, and

(ii) in the absence of bad faith on its part, the Bond Trustee may conclusively
rely, as to the accuracy of the statements and the correctness of the opinions expressed
therein, upon any certificate or opinion furnished to it conforming to the requirements of
this Trust Indenture and the Agreentent, but in the case of any such certificate or opinion
by which any provision hereof is specifically required to be furnished to the Bond
Trustee, the Bond Trustee shall be under a duty to examine the same to determine
whether or not it conforms to the requirements of this Trust Indenture and the Agreement;
slid

(b) at all times, regardless ofwhether or not any such Event ofDefault shall exist:

(i) the Bond Trustee shall not be liable for any error ofjudgment, made in good faith
by a responsible officer or officers of the Bond Trustee unless it shall be proved that the Bond
Trustee was negligent in ascertaining the pertinent Sets, and

(ii) the Bond Trustee shall not be liable with respect to any action taken or omitted to
be taken by it in good faith in accordance with the direction (to the extent such direction is
otherwise permitted pursuant to Arlicle VIII hereof) of the Holders of not less than 25 percent or
a majority, with the prior written consent of the Bond Insurer, as this Trust Indenture shall
require, in aggregate principal amount of Bonds then Outstanding relating to the time, method
and place of conducting any proceeding for any remedy available to the Bond Trustee, or
exercising any power conferred upon the Bond Tmstee under this Trust Indenture and the
Agreement.

None of the provisions contained in this Trust Indenture or the Agreement shall require
the Bond Trustee to expend or risk its own funds or otherwise incur individual financial liabiTity
in the perfonnance ofany of its duties or in the exercise of any of its rights or powers.
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Section 902. Indemnificatio o Bond Trustee Condition Remedial Action.
Except for accelerating the Bonds as required under Section 802 hereof, for taking action to draw

on the Credit Facility as required by Section 1201 and paying principal of, and premium, if any,
and interest on, Bonds fiom money in its possession under the pmvisions of this Trust Indenture,

the Bond Trustee shall be under no obligation to institute any suit or to take any remedial

pmceeding (including, but not limited to, the appointment of a receiver) under this Trust
Indenture or the Agreement or to enter any appearance or in any way defend in any suit in which

it may be made defendant, or to take any steps in the execution of any of the trusts hereby
created or in the enforcement of any rights and powers hereunder, until it shall be indemnified to
its satisfaction against any and all costs and ~ outlays and counsel fees and other
reasonable disbursements, and against all liability. The Bond Trustee neverdteless may begin
suit, or appear in and defend suit, or do anything else in its judgment pmper to be done by it as
such Bond Trustee, without indemnity, and in such case the Borrower shall reimburse the Bond
Trustee for all costs, expenses, outlays and counsel fees and other reasonable disbursements

properly incurred in connection therewith.

Section 903. Limi 'o Obli ations and 'bi ' of Bo Trustee. The
Bond Trustee shall be under no obligation to eRect or maintain insurance or to renew any
policies of insurance or to inquire as to the sufficlency of any policies of~carried by the
Issuer or the Bonower, or to report, or make or file claims or pmof of loss for, any loss or
damage insured against or that may occur, or to keep itself informed or advised as to the payment
of any taxes or assessments, or to require any such payment to be made. Except as to the
acceptance of the trusts by its execution of this Trust Indenture, the Bond Trustee shall have no
responsibility in respect of the validity, sufFiciency, due execuiion or acknowledgment of this
Trust Indenture, or in respect of the validity of Bonds or the due execution or issuance thereof.
The Bond Trustee shall be under no obligation to six: that any duties herein imposed upon the
Issuer or any party other tbsn itself, or any covenants herein contained on the part of any party
other than itself to be performed, shall be done or performed, and tbe Bond Trustee shall be
under no obligation for failure to see th» any such duties or covenants are so done or performed.
The Bond Trustee shall not be responsible for the sufficiency of the security for the Bonds issued~ or intended to be secured hereby. The Bond Trustee shall have no obligation to
perform any of the duties of the Issuer under the Agreement. The Bond Trustee shall not be
liable to the Issuer, the Borrower, any Holder, any Beneficial Owner or any other Person for any
loss suffered in connection with any investment of funds made by it in accordance with Section
602 hereof. The Bond Trustee shall not be liable to the Borrower for any loss suffenxl in
connection with any investment of fimds made by the Bond Trustee in good faith as instructed by
a Bormwer Representative; pmvided, the Bond Trustee was not negligent in taking such action.
The Bond Trustee shall have no duty or responsibiTity to examine or review and shall have no
liability for the contents of any documents submitted to or delivered to any Holder in the nature
of a preliminary or final placement memorandum, official statement, offering chcular or similar
disclosure document. The Bond Trustee shall not be required to ~ve any bond or surety in
respect of the execution of the said trust and powers or otherwise in respect of the premims. No
permissive right of the Bond Trustee hereunder shall be construed as a duty and the Bond
Trustee shall be under no obligation to take any such action or exercise any such right.

Section 904. Bond T Not Liable for Failure of the s to Act. The Bond
Trustee shall not be liable or responsible because of the failme of tbe Issuer or of any of its
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employees or agents to make any collections or deposits or to perform any act herein requhed of
the Issuer or because of the loss of any money arising through the insolvency or the act or defimlt

or omission of any depositary other than the Bond Trustee in which such money shall have been
deposited under the pmvisions of this Trust Indenture. The Bond Trustee shall not be responsible
for the application of any of the~of Bonds or any other money deposited with it snd paid
out, withdrawn or transferred hereunder if such application, payment, withdrawal or transfer
shall be made in accordance with the provisions of this Trust Indenture. The immunities and
exemptions fium liabiTity of the Bond Trustee hereunder shall extend to its directors, officers,
employees and agents.

Section 905. Com stion of Bond Trustee. Subject to the provisions of any contract
between the Issuer or the Borrower and the Bond Trustee relating to the compensation of the
Bond Trustee, the Issuer (but only to the extent permitted by applicable law) shall pay or cause
tbe Borrower to pay to tbe Bond Trustee reasonable compensation for all services performed by
it~.

Section 906. Mon ants fiom Bond Trustee. It shall be thc duty of the Bond
Trustee, on or before the 15th day of each month, to file with the Borrower a statement setting
forth in respect of the preceding calendar month:

(a) the amount withdrawn or transferred by it and the amount deposited with it on
account of each fund or account held by it under the pmvisions of this Trust Indenture,

(b) tbe amount on deposit with it at tbe end of such month in each such fund or
amount,

(c) a brief description of all obligations held by it as an invesbnent of money in each
such fund or account,

(d) the amount applied to tbe purchase or redemption of Bonds under tbe provisions
ofArticle IH hereof and a description of the Bonds or portions thereof so purchased or redeemed,
and

(e) any other information that the Issuer or the Borrower may reasonably rcqucst.

It shall also be the duty of the Bond Trustee to file with the Issuer and the Borrower an
annual statement covering the matters set forth in clauses (a) through (e) of the pneceding

paratpuph on a basis coinciding with the Borrower's fiscal year as well as a statement of the cost
and most recent valuation of all Permitted Investments in all funds and accounts established
hereunder. The annual statement shall include the initial purchase price and the market price as
of the date of such report of every investment in each such fimd or account. The annual statement
shall be filed simultaneously with the monthly statement for the last month of each fiscal year of
the Borrower.

All records and files pertaining to Bonds and the Bormwer in the custody of the Bond
Trustee shall be open at all reasonable times to the inspection of the Issuer, the Borrower and.

their respective agents and representatives; provided, however, that the Bormwer and its agents
and ~tstlvcs shall not have access to any list of the Holders.
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Pursuant to the requirements of the Issuer, the Bond Trustee shall, no later than August 1

of each year, provide the Issuer with information disclosing the principal balance of the Bonds
Outstanding, as of the preceding June 30,

Section 907. Bond Rel on Certificates. If at any time it shall be
necessary or desirable for the Bond Trustee to make any investigation respecting any fact
preparatory to taking or not taking any action or doing or not doing anything as Bond Trustee,
and in any case in which this Trust Indenture pmvides for permitting or taking any action, the
Bond Trustee may rely upon any certificate requhed or permitted to be filed with it under the
provisions of this Trust Indenture, and any such certificate shall be evidence oF such fact or
protect the Bond Trustee in any action that may or may not take or in respect of anything it may
or may not do, in good faith, by reason of the supposed existence of such fact. Except as
othetvrise pmvided in this Trust Indenture, any request, notice, cdatificate or other instrument
fiom the Issuer to the Bond Trustee shall be deemed to have been signed by the proper party or
parties if signed by any Issuer Representative, and tbe Bond Trustee may accept and rely upon a
certificate signed by any bauer Representative as to any action taken by the Issuer.

S tt 908. N~di ftdt 8 Pt P t8 899NNNt f 9 8 t fD f Nt
specified in clauses (a) and (c) of Section 6.01 of the Agreement and clauses (a) and (b) of
Section $01 hereof, the Bond Trustee shall not be obliged to take notice or be deemed to have
notice of any Event of Default under this Trust Indenture or the Agreement, unless specifically
notified in writing of such Event of Default by the Issuer or the Holders of not less than 25
percent in aggregate principal amount of Bonds then Outstanding.

S~ 909. B d BSBBSTTSLR 0 'St f R lBB. TB lld, tdt80~ d
representations contained herein and in the Bonds shall be taken and construed as made by and
on thc part of the Issuer and not by the Bond Trustee, and the Bond Trustee assumes and shall be
under no responsibility for the correctness of the same.

Section 910, Bond Trustee Protected in Rel
'

on Certain Documents. The Bond
Trustee shall be protected and shall incur no liability in acting or proceeding, or m not acting or
not pmceeding, in good faith, mearuhly and in accordance with the terms of this Trust
Indenture, upon any resolution, order, notice, request, consent, waiver, certificate, statement,
affidavit, requisition, bond or other paper or document that it shall in good faith reasonably
believe to be genuine and to have been adopted or signed by the proper board or person or to
have been prepared and furnished pursuant to any of the pmvisions of this Trust Indenture, or
upon the written ophdon of any attorney, engineer or accountant believed by the Bond Trustee to
be qualified in relation to the subject matter, and the Bond Trustee shall be under no duty to
make any investigation or inquiry as to any statcmcnts contained or matters referred to in any
such instrument. The Bond Trustee shall not be under any obligation to see to the recording or
filing of this Trust Indenture, the Agreement or otherwisc to the giving to any person of notice of
the provisions hereof.

Section 911. Bond Trustee Ma Pa Taxes and Assessments. In case the Issuer or the
Borrower shall fail to pay or cause to be paid any tax, assessment or govermuental or other
charge upon any part of the Borrower to the extent, ifany, that the Issuer or the Bonower may be
deemed by the Bond Trustee liable for same, the Bond Trustee shall pay such tax, assessment or
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governmental charge, without prejudice, however, to any rights of the Bond Trustee or tbe

Holders ~arising in consequence of such fidlure; and any amount at any time so paid
under this Section shall be repaid upon demand by the Bond Trustee by the Issuer &om funds

made available by the Borrower, but the Bond Trustee shall be under no obligation to make any

such payinent fiom sources pmvided in this Trust Indentme unless it shall have available or be
provided with adequate funds for tbe purpose of such payment.

Section 912. Resi tion and Removal of Bond Trustee Sub act to A intment of
Successor. No resigaarion or removal of the Bond Trustee and no appointment of a successor
Bond Trustee pursuant to this Article shall become effective until the acceptance of appointment

by the successor Bond Trustee under Section 915 hereof and the Credit Facility (if a Credit
Facility is then in effect) is transferred to the successor Bond Trustee.

Section913. Resi 'on of Bond T . Subject to the provisions of Section 912
hereof, the Bond Trustee may resign snd thereby become discharged &om the trusts hereby
created, by notice in writing given to the Issuer and the Borrower, and mailed, postage prepaid,
at the Bond Trustee's expense, to each Holder, not less than 60 days before such resignation is to
take effect, but such resignation shall take effect immediately upon the appointment of a new
Bond Trustee hereunder if such new Bond Trustee shall be appointed before tbe time set forth in
such notice and shall then accept the trusts hereof and the Credit Facility (if a Credit FaciTity is
then in effect) is transferred to the successor Bond Trustee.

Section 914. Removal of Bond Trustee. The Bond Trustee may be removed (a) at any
time by an instrument or concurrent instnnnents in writing, executed by the Holders of not less
than a majority in aggregate principal amount of Bonds then Outstanding and filed with the
Issuer, or (b) so long as no Event of Defiatlt shall have occurred and be continuing, by an
instrument in writing executed by the Borrower Representative, subject to the prior written
consent of the issuer, and filed with the Issuer not less than 60 days before such removal is to
take effect as stated in said hsttumem or instruments. A photographic copy of any instrument or
instnnnents filed with the Issuer under the pmvisions of this paragraph, duly certified by the
Secretary or any Assistant Secretary of the Issuer as having been received by the Issuer, shall be
delivered promptly by the S~or any Assistant ecretary of the Issuer to the Bond Trustee.

The Bond Trustee may also be removed at any time for acting or proceeding in violation
of, or for failing to act or pmceed in accordance with, any provisions of this Trust Indenture with
respect to the duties and obligations of the Bond Trustee by any court of competent jurisdiction
upon the application of the Issuer or the Holders of not less than 25 percent in aggregate
principal amount of Bonds then Outstanding.

Section 915. A intment of Successor Bond Tmstee. If at any time ereafier the
Bond Trustee shall resign, be removed, be dissolved or otherwise become incapable ofacting, or
the bank or trust company acting as Bond Trustee shall be taken over by any governmental
official, Issuer, department or board, the position of Bond Trustee shall thereupon become
vacant, If the position of Bond Trustee shall become vacant for any reason, the Borrower shall
recommend and the Issuer shall appoint (subject to the approval of the State Treasurer, if then
mquhed pursuant to applicable law), a Bond Trustee to ifil such vacancy. A successor Bond
Trustee shall not be required if the Bond Trustee shall sell or assign substantiafiy aU of its trust
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business and the vendee or assignee shall continue in the trust business, or if a transfer of the

trust department of the Bond Trustee is requimd by operation of law, provided that such vendee,

assignee or transferee (i) is a trust company or bank having the powers of a trust company as to
trusts, qualified to do or doing trust business in one or more states of the United States of
America, (ii) has good standing, (iii) has a combined capital, surplus and undivided profits

aggregating not less than $100,000,000 and (iv) is approved by the Issuer and the Borrower
(subject to the approval of the State Treasurer, if then required pursuant to applicable law). The
Issuer shall mail notice of any such appointment made by it, postage prepaid, to all Holders.

At any time within one year after any such vacancy shall have occurred, the Holders of
not less than 25 percent in principal amount of Bonds then Outstanding, by an instrument or
concurrent instriuneats in writing, executed by such Holders and filed with the Issuer, may
nominate a successor Bond Trustee, which the Issuer shall appoint and which shall supersede

any Bond Trustee theretofore appointed by the Issuer. Photographic copies, duly certified by the
Secretary or any Assistant Secretary of the Issuer as having been received by the Issuer, of each
such instrument shall be delivered promptly by the Issuer to the predecessor Bond Trustee and to
the Bond Trustee so appointed by the Holders.

If no appoinunent of a successor Bond Trustee shaH be made pursuant to the foregoing
pmvisions of this Section, any Holder hereunder or any retiring Bond Trustee may apply to any
comt of competent jurisdiction to appoint a successor Bond Trustee. Such court may thereupon,
after such notice, if any, as such court may deem proper and prescribe, appoint a successor Bond
Trustee.

Any successor Bond Trustee hereafter appointed shall (i) be a trust company or bank
having the powers of a trust company as to trusts, qualified to do or doing trust business in one or
more states of the United States of America, (ii) be of good standing, (iii) have a combined
capital, surplus and undivided profits aggregating not less than $100,000,000 and (iv) be
approved by the Issuer and the Borrower (subject to the approval of the State Treasurer, if then
required pursuam to applicable law).

The Bond Trustee shall furnish the Credit Facility Provider with written notice of the
resignation or removal of tbe Bond Trustee and the appointment ofany successor thereto.

Section 916. Ves
' of Duties in Successor Bond Trustee. Every successor Bond

Trustee appointed hereunder shall execute, acknowledge and deliver to its predecessor, and also
to the Issuer, an instrument in writing accepting such appointment hereunder, and thereupon such
successor Bond Trustee, without any further act, shall become fully vested with all the rights,
immunities and powers, and subject to all the duties and obligations, of its predecessor; but such
predecessor shall nevertheless, on the written request of its successor or of the Issuer snd upon
payment of the expenses, charges and other disbursements of such predecessor that are payable
pursuant to the pmvisions of Section 905 hereof, execute aud deliver an instrument transfemng
to such successor Bond Trustee all the rights, immunities and powers of such predecessor
hereunder; and every predecessor Bond Trustee shall deliver all property and money held by it
hereunder to its successor. Should any instrument in writing from the Issuer be required by any
successor Bond Trustee for more fully snd certainly vesung in such Bond Trustee the rights,
immunities, powers and trusts hereby vested or intended to be vested in the predecessor Bond



Trustee, any such instrument in writing shall and will, on request, be executed, acknowledged

and delivered by the Issuer. Upon the vesting of duties in a successor Bond Trustee, the

predecessor Bond Trustee shall be discharged from the trusts hereby created.

Section 917. Notices to
'

A encies Provision of Certain Information to
Bondholders. The Bond Trustee shall send a copy of each notice that it is required to deliver to
the Holders hereunder to each Rating Agency. Upon written request, the Bond Trustee shall

provide to any Bondholder information received by the Bond Trustee pursuant to its status as a
holder of the Deposited Bonds under the 1993 Indenture.

Section 918. Effect of Bond Insurance Polic in
' '

Adverm Effect on the
Holders. Notwithstanding any other provisions of this Trust Indenture, in determining whether
the rights of the Holders will be adversely affected in any action taken pursuant to the terms and

provisions of this Trust Indenture, the Bond Trustee shall consider the effect on the Holders as if
there were no Bond Insurance Policy.

EXECUTION OF INSTRUMENTS BYHOLDERS
AND PROOF OF OWNERSHIP OF BONDS; BOND INSURER DEEMED HOLDER OF

BONDS

Section 1001.Execution of Instruments b Holders and Proof of Ownershi of Bonds.
Any request, direction, consent or other instrument in writing required or permitted by this Trust
Indenture to be signed or executed by a Holder may be signed or executed by the Holder or its
attorneys or legal representatives. Proof of the execution of any such instrument snd of the
ownership of the Bonds shall be suificient for any purpose of this Trust Indenture and shall be
conclusive in favor of the Bond Trustee with regard to any action taken by it under such
instrument ifmade in the following manner:

The fact and date of the execution by any person of any such instrument may be proved
by the verification of any ot6cer in any jurisdiction who, by the laws thereof, has power to take
affidavits within such jurisdiction, to the effect that such instrument was subscribed and sworn to
before him, or by an affidavit of a witness to such execution, snd where such execution is by an
officer of a corporation or association or a member of a partnership on behalf of such
corporation, association or partnership, such verificatio or affidavit shall also constiune
sufficient proof ofhis authority.

Nothing contained in this Section shaH be construed as limiting the Bond Trustee to such
proof, it being intended that the Bond Trustee may accept any other evidence of the matters
herein stated which may be suificient. Any request or consent of a Holder shall bind every
future Holder of the Bonds to which such request or consent pertains or any Bonds issued in lieu
thereof in respect of anything done by the Bond Trustee pursuant to such request or consent.

Notwithstanding any of the foregoing pmvisions of this Section, the Bond Trustee shall
not be required to recognise any person as a Holder of Bonds or to take any action at his request
unless the Bonds shall be deposited with it.
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Section 1002.Peeservafi on of information.

(a) Tbe Bond Trustee shall preserve in the Register, in as current a form as is
reasonably practicable, the name and address ofeach Holder.

(b) If three or more Holders (heieanler refened to as "applicants") apply in writmg

to tbe Bond Trustee and famish masonable proof that each such applicant has owned a Bond for
a period of at least six months ~the date of such application, snd such application states
that the applicants deshu to communicate with other Holders with mspect to their rights under

this Trust Indenture or under the Bonds and is accompanied by a copy of the form of
communication which such applicants propose to transmit, then the Bond Trustee shall, within

five Business Days after the receipt of such application, at its election, either

(i) afford such applicants access to the information preserved at the time by
the Bond Trustee in accordance with subsection (a) of this Section, or

(ii) inform such applicants as to the approximate number of Holders whose
names and addresses appear in the information preserved at the time by tbe Bond Trustee
in accordance with subsection (a) of this Section, and as to the approximate cost of
mailing to such Holders the foun of communication, if any, specified in such application.

If the Bond Trustee shall elect not to afford such applicants access to such information,
the Bond Trustee shall, upon the written mquest of such applicants, mail to each Holder whose
name and address appears in the informadon preserved at the time by the Bond Trustee in
accordance with subsection (a) of this Section a copy of the form of communication which is
specified in such request, with reasonable pmmptness after a tender to the Bond Trustee of the
material to be mailed and of payment, or provision for the payment, of the reasonable expenses
ofmailmg.

(c) Every Holder, by receiving and holding one or mom Bonds, agrees with the Issuer
and the Bond Trustee that neither tbe Issuer ncr the Bond Trustee shall be held accountable by
reason of the disclosure of any such information as to the names and~of the Holders in
accordance with subsection (b) of this Section, regardless of the source &om which such
information was derived, and that the Bond Trustee shall not be held accountable by reason of
maiTing sny mateM pursuant to a request made under such subsectiom.

Section 1003.Credit Feei i Provi Holder ofBo . For purposes of giving

any consents or dimctions contemplated under this Trust Indenture, or exercising sny voting
rights given to Holders under this Trust Indenture, for so long as a Credit Facility is in effect and
subject to Section 808 hereof, the Credit Facility Provider sbaU be deemed to be the Holder of
the Bonds.

Section1004. o Insurer ed Holder of Bonds. For purposes of giving any
consents required hereunder or in tbe Agreement or exercising any voting rights given to Holders
hereunder or in the Agreement or giving any direction or taking any other action permitted to be
talren by or on behalf of the Holders hereunder or under the Agreement, so long as no insurer
Default has occurret and is continuing, the Bond lrNurer shall be deemed to be the sole Holder
ofBonds then Outstanding.
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ARTICLE XI

AMENDMENTS AND SUPPLEMENTS

Section I IOI. Su Iemental Trust Indentmes without Consent of Holders. The Issuer
and the Bond Trustee may &om time to time snd at any time enter into agreements supplemental
hereto, without tbe consent ofor notice to any Holder, to effect any one or more of the following:

(a) cme any ambiguity or defect or omission or correct or supplement any provision
herein or any supplemental trust indenture hereto;

(b) grant to or confer upon the Bond Trustee for the benefit of the Holders any
additional rights, remedies, powers, authority or security that may lawfully be granted to or
confemd upon the Holders or the Bond Trustee which are not contrary to or inconsistent with
this Trust Indenture as then in effect or to subject to the pledge and lien of this Trust Indenture
additional revenues, pmperties or collater4 including Defeasance Obligations;

(c) add to the pmvisions of this Trust Indenture other conditions, limitations and
restrictions theteaIIer to be observed which are not contrary to or inconsistent with this Trust
Indenture as then in effect;

(d) add to the covenants and agreements of the Issuer in this Trust Indenture other
covenants and agreements thereafter to be observed by the Issuer or to~any right or
power herein reserved to or conferred upon the Issuer which are not contrary to or in onsistent
with this Trust Indentme as ihen in effect;

(e) permit the qualificatio of this Trust Indenture under any federal statute now or
ImeaAm in effect or under any state Blue Sky law, and, in connection thereviith, if the Issuer so
determines, to add to this Trust Indenture or any supplemental trust indenture such other terms,
conditions and provisions as may be permitted or required by such Ibderal statute or Blue Sky
law;

(f) make any other change that is determined by the Bond Trustee, who may rely
upon an Opinion of Counsel, to be not materially adverse to the interests ofthe Holders;

(g) if all of the Bonds are Book Entry Bonds, amend, modify, alter or replace the
Letter ofR~ons as pmvided in Section 2.16 hereof or other provisions relating to Book
Entry Bonds;

(h) facilitate the issuance and delivery of ccrtificated Bonds to Beneficial Owners if
the book-entry system for tbe Bonds is discontinued;

(i) make any change to the administrative provisions hereof, to accommodate the
provisions ofa Credit Facility, a Substitute Liquidity Facility, a Self Liquidity Arnmgement or a
bond iusumnce policy;

(j) add to the provisions of this Trust Indenture other conditions, limitations and
restrictions thereafter to be observed.
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When requested by the Issuer, and if all conditions precedent under this Trust Indenture

have been met, the Bond Trustee shall join the Issuer in the execution of any such supplemental

trust indenture unless it imposes additional obligations on the Bond Trustee or affects the Bond
Trustee's rights and immunities under this Trust Indenture or otherwise. A copy of all such

supplemental trust indentures shall be promptly furnished to the Bank and the Remarketing

Agent shall be promptly advised of any modifications of its rights, duties and obligations
hereunder.

The Bond Trustee shall file copies of all such supplemental trust indentures with the
Borrower and, if the Bonds are rated by a Rating Agency, shall forward copies of all such

supplemental trust indentures to such Rating Agency.

Section I I02. Amendmcnts to Trust Indenture Consent o Holders and Bormwer.
Exclusive of supplemental trust indentums covered by Section 1101 hereof and subject to the
terms and provisions contained in this Section, and not otherwise, the Holders of a majority in
aggregate principal amount of the Bonds then Outstanding shall have the right, fiom time to
time, anything contained in this Trust Indenture to the contrary notwithstanding, to consent to the
execution by the Bond Trustee of such other trust indenttue or trust indentures supplemental
hereto as shall be consented to by the Issuer in its sole discretion for the purpose of modifying,
alterhig, amending, adding to or rescinding, in any particular, any of the terms or tuovisions
contained in this Trust Indenture or in any supplemental trust indenture; proVide, however, that
nothing in this Section shall pernnt, or be coastrual as permitting (a) an extension of the
maturity of the principal of, or the mandatory redemption date of, or interest on, any Bond
without the consent of the Holder of such Bond, (b) a reduction in the principal amount of, or the
premium or the rate of interest on, any Bond without the consent of the Holder of such Bond, (c)
the creation of a pledge of receipts and revenues to be received by the Issuer under the
Agreement superior to the pledge created by this Trust Indentme without the consent of the
Holders of all Bonds Outstanding, (d) a preference or priority of any Bond or Bonds over any
other Bond or Bonds without the consent of the Holders of all Bonds Ouuitanding, or (e) a
reduction in the aggregate principal amount of the Bonds required for any consent to any
supplemental trust indenture without the consent of the Holdets of all Bonds Outstanding. The
giving of notice to and consent of the Holders to any such proposed supplemental trust indenture
shall be obtained pursuant to Section 1103hereof.

Anything herein to the contrary notwithstanding, a supplemental trust indenture,
amendment or other document described under this Article XI that afl'acts any rights or
obligations of the Borrower shall not become olfactive unless and until the Bormwer shall have
consented to the execution of such supplemental trust indenture, amendment or other document.
The Bond Trustee shall file copies of all such supplemental trust indentures with the Bormwer
and, if the Bonds are rated by a Rating Agency, shall fuiiiish copies of all such supplemental
trust indentures to such Rating Agency.

Section 1103.No
'

and Consent of Holders. If consent of the Holders is required
under the terms of this Trust Indentuie for the amendment of this Trust Indenture or for any other
similar purpose, the Bond Trustee shall cause notice of the proposed execution of the amendment
or supplemental trust indenture to be given by firstwlass mail, postage prepaid, to the Holders of
the Outstanding Bonds then shown on the Register. Such notice shall briefly set forth the nature
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of the pmposed amendment, supplemental trust indenture or other action and shall state that

copies of any such amendment, supplemental trust indenture or other document are on file at the

Designated Corporate Trust Oifice for inspection by all Holders. If, within three years or such

longer period as shall be prescrtbed by the Bond Trustee following the mailing of such notice,

the Holders of a majority or all, as the case may be, of the principal atnount of the Bonds
Outstanding by inslruments filed with the Bond Trustee shall have consented to the amendment,

supplemental trust indenture or other proposed action, then the Bond Trustee may execute such

amendment, supplemental trust indenture or other document or take such proposed action and the
consent of the Holders shaH thereby be conclusively presumed.

Section1104. Res nsibilities of the Issuerand the Bond Trustee. The Issuer and,

except as otherwise provided in Section 1102 hereof, the Bond Truslee shall be entitled to
exercise their discretion in determining whether or not any proposed supplement to this Trust
Indenture or any term or provision therein contained is desirable, after considering the purposes
of such instrument, the needs of the Issuer, the rights and interests of the Holders, and the rights,
obligations and interests of the Bond Trustee, and the Bond Trustee shall not be under any
responsibility or liability to the Issuer or to any Holder or to anyone whomsoever for its refusal

in good faith to execute any such supplementtd agreement or amendment if such trust indenture

is deemed by it to be contrary to the pmvisions of this Article. The Bond Trustee shall be entitled

to receive, and shall be fidly protected in relying upon, the opinion of any counsel approved by
them, who may be counsel for the Issuer, as conclusive evidence that any such proposed
supplement to this Trust Indenture does or does not comply with the provisions of this Trust
Indenture, and that it is or is not proper for it, under the provisions of this Article, to accept such

supplemental trust indenture or amendment.

d~ ttdt. N*A d 1 W'thAC \ ffNAtf~ti P 'd . Atdddt
herein to the contrary notwithstanding, a supplemental trust indenture, amendment or other
document described under this Article XI shall not become effective unless and until the Credit
Facility Provider shall have consented to the execution of such supplemental trust indenture,
amendment or other document 1lte Bond Trustee shall provide the Credit Facility Provider
without charge a full transcript of all proceedings relating to the execution of any such
supplemental trust indenture, amendment or other document.

ARTICLE XII

CREDIT FACILITIES; LIQUIDITY FACILITIES

Section 1201.Credit Facilit for the Bonds.

(a) If a Credit Facility for the Bonds is in effect, the Bond Trustee is hereby directed,
on or before each Interest Payment Date, to make a drawing under such Credit Facility, in
accordance with the terms of the Credit Facility, no later than the time provided in such Credit
Facility for presentations of drafis in order to receive payment in immediately available funds by
1:00p.m, on such date, equal to the interest on Bonds then payable fiom such Credit Facility due
on such ~Payment Date (other than such interest representing a portion of the purchase
price of any Bonds required to be purchased on such date and other than any interest due on
Bank Bonds) and to use such drawing to pay such interest due on the Bonds on such Interest
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Payment Date. The proceeds of such drawing shaH be deposited in the Interest Account in a
separate account or subaccount separate and apart Rom any moneys not received pursuant to a
draw on a Credit FauTity and held uninvested pending application to the payment of interest on
such Bonds. In detrmining the amount of any such interest then due, the Bond Trustee shaff not
take into consideration any interest due on any Bond fcr any period when such Bond is a Bank
Bond or for any Bonds owned by the Borrower or any Afffffate, and no drawings under such
Credit Facility shaff be made, or be used, to pay interest on any Bond for any period when such
Bond is a Bank Bond or for any Bonds owned by the Borrower or any Affiliate.

(b) If a Credit Facility for the Bonds is in effect, on or before each date on which a
payment ofprincipal or redemption premium (if covered by such Credit Facility) is due either st
maturity or as a result of any mandatory or optional redemption of such Bonds or any
acceleration of the maturity of such Bonds or otherwise (in each case, other than an amount
representing the principal portion of the purchase price of any such Bonds required to be
purchased on such date snd other than any principal due on Bank Bonds), the Bond Trustee is
hereby duected to make a drawing under such Credit Facility, in accordance with tbe terms of
the Credit FaciTity, no later than the time pmvided in such Credit Facility for piesentahons of
drafts in order to receive payment in bnmediately available funds by I:00p.m. on the date such
principal or redemption premium (if covered by such Credit Facility) is payable, equal to the
amount of such principal or redemption premium payment and to use such drawing to make such
payment. The~of such drawing shaff be deposited in the Principal Account or in the
Redemption Fund, as appmpriate, in a separate account or subaccount separate and apart ffom
any moneys not received pursuant to a draw on a Credit Facility and held uninvested pending
application to the payment of the principal of and mdemption premium (if co ered by such
Credit FaciTity) on such Bonds. In detennnung the amount of such principal and redemption
premium then due, the Bond Trustee shaH not take into consideration any principal or
redemption premium required on Bank Bonds or for any Bonds owned by the Bormwer or any
Affiliate, and no drawings under such Credit Facility shall be made or be used to pay any
principal of or redemption premium on Bank Bonds or for any Bonds owned by the Borrower or
any Affiliate.

(c) If a Credit Facility for the Bands is in effect, on or before each day on which
Bonds me tendered for purchase or required to be purchased pursuant to Section 206 hereof, the
Bond Trustee is hereby directed to make a drawmg under such Credit Facility, in accordance
with the terms of the Credit Facility, no later 8um the time provided in such Credit Facility for
presentations of draffs in order to receive payment in immediiately available fimds by 2:45 pm.
on said date, an amount equal to the purchase price of Bonds to be paid on such date, less the
mnount of moneys described in clause (i) of Section 1303(b) of this Trust Indenture available to
pay such purchase price, and to use such dravring to make such payment The proceeds of such
drawing may be paid directly to the Tender Agent or, if such proceeds are received by the Bond
Trustee, shall be transfened immediately by the Bond Trustee to the Tender Agent, for deposit in
the Bond Purchase Fund established under Section 1301(bXii) hereof, in a sepamte account or
subaccount ~ and apart from any moneys not received pursuant to a draw on a Credit
Facility, and held uninvested pending appffcation to the payment of the purchase price of such
Bonds; provided, however, that no drawings under such Credit Facility shaH be made or be used
to pay the purchase price of any Bank Bonds or of any Bonds owned by the Bormwer or any
Afffliate.



(d) In connection with any expiration, termination or proposed replacement of the

Credit FaciTity requiring mandatory purchase of the Bonds as pmvided in Section 206(d)(i)
hereof, the Bond Trustee shall give notice by first-class mail to the Holders of the Bonds on or
before the 20th day preceding the expiration or termination of the Credit Facility in accordance

with its terms or the pmposed effecrive date of any Alternate Credit Pacility, which notice shall,

to the extent applicable, (I) state the date of such expimtion or termination or proposed effective

date of the Alternate Credit FaciTity, (2) describe generally the Alternate Credit Facility to be in

effect upon such expiration, termirumon or replacement, if any, (3) specify the ratings to be

applicable to the Bonds after such expiration, termination or replaoement of the Credit Facility,
aud (4) state (A) that the Bonds will be purchased pursuant to Section 206(dpi) hereof and (B)
tbe date of suoh purchase, which date shall be a Business Day that is not less than ten days after
the giving of such notice.

(e) The Borrower hss covenanted in the Ayeement that, so long as the interest rate

on the Bonds shall not have been adjusted to a Long-Tenn Interest Rate or a Short-Tenn Interest

Rate Period where all Bond Interest Terms end on the day prior to the maturity date of the
Bonds, the Bormwer shall cause a Credit Facility, a Liquidity Facility or a Self Liquidity
Ansngement to be in effect.

Section 1202. Alternate
' '

i for Bond ' Deliv of Credit Facili folio
i uidi Facili Substitute Li uidi Faciii or SelfLi uidi Arran ament.

If there is delivered to the Bond Trustee (i) an Alternate Credit Facility covering the
Bonds, (ii) a Favorable Opinion of Bond Counsel, (iii) either (A) written evidence &om each
Rating Agency then rating the Bonds, in each case to the effect that such Rating Agency has
mviewed the pmposed Alternate Credit Facility and the ratings of the Bonds after substitution of
such Alternate Credit Facility will not result in a rating of below "A" &om such Rating Agency
or (B)written evidence that the long-term debt of the provider of the proposed Alternate Credit
Facility is rated "A" or better by Moody's, SdtP or Fitch, (iv) if such Alternate Credit Facility is
other than a letter of credit issued by a domestic commercial bank, an opinion of Counsel that no
registration of the Bonds or such Alternate Credit Facility is required under the Securities Act of
I933, as smeoded, (v) an Opinion of Counsel satistbctory to the Bond Trustee to the effect that
such Alternate Credit Facility is a valid and enforceable obligation of the issuer or pmvider
thereof, and (vi) if the Credit Facility then in effect with respect to the Bonds does not cover
premiums due on the Bonds, and the Bonds would be subject to mandatory tender for purchase at
a purchase price in excess of the principal amount thereof plus accrued and unpaid interest
thereon to but not including the date of purchase under Section 206, Available Moneys in an
amount striBcient to pay the premium due on the Bonds under Section 206, then the Bond
Trustee shall accept such Alternate Credit Facility aud, alter the Bond Trustee hss received
sufficient fuuds to pay the purchase price of tbe Bonds on the date of the mandatory tender for
purchase established under Section 206 hereof (by drawing on the Credit Facility if necessary),
promptly surrender the Credit Facility then in effect to the Credit FaciTity Provider which issued
the Credit Facility in accordance with its terms for cancellation or deliver any document
neceeary to reduce the covemge of the Credit Facility permanently.

If a Liquidity Facility or Self Liquidity Arrangement is in effect with respect to the
Bonds, a Credit Facility covering the Bonds may be delivered to the Bond Trustee if all of the
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conditions set forth in the immediately preceding paragraph and Section 1201(d) regarding the

delivery of an Alternate Credit Facility for the Bonds and notice thereof are satisgerL Aller the

Bond Trustee acoepts such Credit Facility, the Tender Agent shall enforce payment of any
amounts due under an existhq, Liquidity Facility to the extent required by this Trust Indenture

and promptly surrender such existing Liquidity Facility to the issuer thereof.

S tt I203. I~Ud. DSi U d C&itF ill 2 It' to 8 M. If CDCht

Facility is in effect, the Bond Trustee is hereby instructed, without Snther direction, to draw

amounts under the Credit Pacility in accordance with the terms and conditions set forth herein at
the times, in the manner and for the purposes set forth in this Trust Indenture. If the Bond
Trustee makes a drawing under the Credit FaciTity relating to the Bonds s8er the principal of the
Bonds has been declared immediately due and payable following the occtnrence of an Event of
Default with respect to the Bonds, the pmceeds of such drawing shall be applied by the Bond
Trustee immediately to the payment of the Bonds entitled to be paid therefrom. So long as the
Credit FaciTity remains in effect with respect to any Bonds, the Bond Trustee may not waive an
Event of Default with respect to the Bonds if a drawing has been made under the Csedit Facility,
all or any portion of which is subject to instatement as provided in the Credit Facility relating
thereto, and such reinstatement has not yet occurretL The Issuer agrees that the Bond Trustee in
its name or in the name of the Issuer may enforce all rights of the Bond Trustee and of the Issuer
and all obligations of the Credit Facility Provider (including the obligation of the Credit Facility
Provider to honor drafts duly presented in accordance with the terms and conditions of the Credit
Facility) under and pursuant to the Credit Facility, for the benefit of the Holders of the Bonds.
The Bond Trustee agrees to assume and perform the duties and obligations contemplated under
the Credit Facility to be assumed and performed by the Bond Trustee.

Section 1204. Notice b Bond Trustee to Reduce Credit Facili . If the Bonds are
redeemed in whole or in part, the Bond Trustee shall give notice to the Credit Facgity Provider in
the manner required by the Credit Facility to reflect such reduction in the principal amount of the
Bonds as a result of such redemption

0 Sh I203. I 'dh F IS S bshe Li 'dh 0 iS S ~lf U CCh
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(a) A Liquidity Facility and any Substitute Liquidity Facility shall be an obligation of
the Bank to pay, subject to the conditions set forth in the Liquidity Facility, to the Tender Agent
upon request made with respect to the Liquidity Enhanced Bonds and in acconhmce with the
terms thereof

(i) an amount not less than the aggregate principal amount of such Liquidity
Enhanced Bonds to pay the portion of thc purchase price of such Liquidity Enhanced
Bonds equal to the principal amount of such Liquidity Enhanced Bonds delivered or
required to be delivered to tbe Tender Agent for purchase; snd

(ii) while the Bonds bear interest at a Daily Rate or a Weekly Rate, an amount
equal to the interest on the Bonds for 35 days computed at the rate of 12/0 per annum, to
pay the portion of the purchase price of such Bonds equal to interest on such Bonds
delivered or required to be delivered to the Tender Agent for purchase and, if the Bonds
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are converted to bear interest at Bond Interest Term Rates, an amount as shall be
detemmed to be necessary to provide for the payment pursuant to the applicable
Liquidity Facility of such interest portion of such purchase price in order to obtain a
rating on tbe Bonds in thc highest short-tenn rating category (without giving effect to any
gradations within such category) fmm at least one of S2kp, Moody's or Fitch and fiom all
of them that are then rating the Bonds.

(b) A Liquidity Facility shall expire or may be terminated in accordance with its
terms. If at any time the Bormwer shall deliver to the Tender Agent (i) a Substitute Liquidity
FaciTity that allows the Bonds to be rated in the highest short-tenn rating category (without

giving effect to any gradations within such category) by at least one of Sdtp, Moody's or Fitch
and by all of them that are then rating the Bonds, (ii) an Opinion of Counsel stating that the
delivery of such Substitute Liquidity Facility is authorized under this Trust Indenture and
complies with the terms hereof, (iii) a Favorable Opinion of Bond Counsel, (iv) one or more
Opinions of Counsel, addressed to the Tender Agent, to the effect, singly or together, that the
Substitute Liquidity FaciTity is a legal, valid and binding obligation of the Bank, enforceable
against the Bank in accordance with its terms, except as limited by applicable reorganization,
insolvency, liquidation, readjustment of debt, moratorium or other similar laws affecting the
enforcement of the rights of creditors generally as such laws may be applied in the event of a
reorganization, insolvency, liquidation, readjustment of debt or other similar p oceeding of or
moratorium applicable to the Bank and by general principles of equity (reganfiess of whether
such enforceabfiity is considered in a preceding in equity or at law), and (v) written evidence
that notice of mandatory tender as required by Sections 206(t) and 1205(f) hereof has been sent
to the Holders prior to such substitution, then the Tender Agent shall, so long as such Substitute
Liquidity Facility shall contain administrafive procedures which are acceptable to the Tender
Agent in its reasonable discretion, accept such Substitute Liquidity Facility, enforce payment of
any amounts due under the existing Liquidity Facifity or Self Liquidity Arrangement to the
extent required by this Trust Indenture and promptly surrender the existing Liquidity Facility to
the issuer thereof.

(c) Any Substitute Liquidity Facility shall be a purchase agreement, letter of credit,
other liquidity facility, or any combination thereof, issued by one or more commercial banks or
savings and loan associations, or other financial institutions, the terms of which shall in all
respects material to the interests of the Holders be the same as those contained in the then
existing Liquidity Facility, except that the amount available under such Substitute Liquidity
Facility to pay the interest portion of the pmchase price of the Bonds pursuant to such Substitute
Liquidity Facility may change in accordance with Section 1205(a) hereof and that the expiration
date of such Substitute Liquidity Facility may be before or afier tbe expiration date for the
existing Liquidity Facility.

(d) If a Liquidity Facility is in effect, the Tender Agent shall present all. drafts,
demands, certificate and other documents required by such Liquidity Facility (in the manner
therein permitted and by the time required thereby) for the payment of fimds thereunder (afier
taking into account funds fiom remarketing as herein provided then held by the Tender Agent)
sufficient to pay, on each purchase date, the purchase price for any Liquidity Enhanced Bonds
tendered.
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(e) If at any time the Bonower shall deliver to the Tender Agent (i) any agreements

supplemental hereto that allow the Bonds to be rated in the highest short-term rating category
(without giving effect to any gradations within such category) by at least one of Sdtp, Moody's

or Fitch and by each of them that is then rating the Bonds if no Credit Facility or Liquidity
Facility will be in effect (a "SelfLiquidity Arrangement" ), (ii) an Opinion of Counsel stating that

the implementation of such Self Liquidity Arrangement is authorized under this Trust Indentme
and complies with the terms hereof, (iii) a Favorable Opinion of Bond Counsel, and (iv) written

evidence that notice of mandatory tender as required by Sections 206(f) and 1205(i) hereof has
been sent to the Holders prior to such substitution, then such Self Liquidity Arrangement shall be
implemented and the Tender Agent shall enforce payment of any amounts due under the existing
Liquidity Facility to the extent required by this Trust Indenture and promptly surrender the
existing Liquidity Facility to the issuer thereof.

(I) In connection with any expiration, termination or proposed replacement of the
Liquidity Facility requiring mandatory purchase of Liquidity Enhanced Bonds as provided in
Section 206(d)(ii) hereof, the Bond Trustee shall give notice by first-class mail to the Holders of
the Liquidity Enhanced Bonds on or before the 20th day preceding the expiration or termination
of the Liquidity Facility in accordance with its terms or the proposed effective date of any
Substitute Liquidity Facility or Self Liquidity Arrangement which will replace the Liquidity
Facility and cause the Liquidity Enhanced Bonds to cease to be subject to purchase from the
Liquidity Facility (except upon the occurrence of an Authorized Liquidity Termination in which
case notice will be given as described in Section 206(i)(iii) hereof), which notice shall, to the
extent applicable, (1) state the date of such expiration or termination or proposed effective date
of the replacement of the Liquidity Facility, (2) describe generally the Substitute Liquidity
Pacility or Self Liquidity Arrangement in eifect or to be in effect upon such expiration,

'on or mplacement, if any, (3) specify the ratings to be applicable to the Liquidity
Enhanced Bonds after such expiration, termination or replacement of the Liquidity Facility, and

(4) state (A) that the Liquidity Enhanced Bonds will be purchased pursuant to Section 206(d)(ii)
hereof and (B)the date of such purchase, which date shall be a Business Day that is not less than
ten days afier the giving of such notice.

(g) If a Credit Facility is in effect with respect to the Bonds, a Liquidity FaciTity
covering the Bonds may be delivered to the Bond Trustee if all of the conditions set forth in this
Section 1205 for the delivery of a Substitute Liquidity Facility for tbe Bonds are satisfied. If a
Credit Facility is in effect with respect to the Bonds, a Self Liquidity Arrangement covering the
Bonds may be implemented if all of the conditions set forth in this Section 1205 for the
implementation of a Self Liquidity Arrangement for the Bonds are satisfied. After the Bond
Trustee accepts such Liquidity Facility or has implemented such Self Liquidity Arrangement
and, after the Bond Trustee has received sufFicient funds to pay the purchase price of the Bonds
on the date of the mandatory tender for purchase established under Section 206 hereof (by
drawing on the Credit Facility if necessary), the Bond Trustee shall promptly sunender the
Credit Facility then in effect to the Credit Facility Provider which issued the Credit Facility in
accordance with its terms for cancellation or deliver any document necessary to reduce the
coverage of the Credit Facility permanently.
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ARTICLE XIH

REMARKETING AGENT, TENDER AGENT,
PURCHASE AND REMARKETING OF BONDS

Section 1301.Rem ketin A ent and Tender A ent for Bonds.

(a) The Borrower shall appoint a Remarketing Agent for the Bonds, subject to the

conditions set forth in Section 1302(a) hereof aud the approval of the Issuer snd the Bank. Each
Remarketing Agent shall designate its principal office (other than the initial Remsrketing Agent
whose principal office is listed in Section 1604 hereof) and signify its ~e of the duties

and obligations imposed upon it hereunder by a written instrument ofacceptance delivered to the
Issuer, the Borrower and the Bank under which the Reruarketing Agent will agree, particularly,
to keep such books and records as shall be consistent with prudent industry practice and to make

such books and records available for inspection by the Issuer, the Borrower and the Bank at all

reasonable times and upon reasonable notice.

(b) The Issuer, at the direction of the Borrower, shall appoint any successor Tender
Agent for the Bonds, subject to the conditions set forth in Section 1302(b) hereof. Each Tender
Agent shall designate its corporate trust office for delivery of notices and delivery of Bonds
(except for the designated corporate trust office of the initial Tender Agent which is listed in
Section 1604 hereof) and signify its acceptance of the duties and obligations imposed upon it
hereunder by a written instrument of acceptance delivered to the Bond Trustee, the Issuer, the
Borrower and the Remarketing Agent. By acceptance of its appointment hereunder, the Tender
Agent agrees:

(i) to hold all Bonds delivered to it pursuant to Section 206 hereof, as agent
snd bailee of, and in escrow for the benefit of, the respective Holders which shall have so
delivered such Bonds until moneys representing the purchase price of such Bonds shall
have been delivered to or for the account ofor to the order of such Holders;

(ii) to establish aud maintain a separate segregated trust fund designated as the
"Bond Purchase Fund" until such time as it has been discharged fiom its duties as Tender
Agent hereunder;

(iii) to hold aII moneys (without investment thereof) delivered to it hereunder
in the Bond Purchase Fund for the purchase of Bonds pursuant to Section 206 hereof, as
agent and bailee of, and in escrow for the benefit of, the person or entity which shall have
so delivered such moneys until the Bonds purchased with such moneys shall have been
delivered to or for the account of such person or entity;

(iv) to hold all moneys delivered to it by the Borrower for the purchase of
Bonds pursuant to Section 206 hereof, as agent and bailee of, and in escmw for the
benefit of, the Holders or former Holders who shall deliver Bonds to it for purchase until
the Bonds purchased with such moneys shall have been delivered to or for the account of
the Borrower,




